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BASIC LICENSE INFORMATION 

License Date: 

License Number: 

Port: CIT\' AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, operating by and through the SAN 
FRANCISCO PORT COMMISSION 

Port's Address: Port of San Francisco 
Pier I 
San ·Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400 
· Facsimile: (415) 274-0494 

Licensee: FC Pier 70, LLC a Delaware limited liabflity c~mpany 

Licensee 's Main Contact Telephone: ( ) 
Person and Mailing Cell: ( ) 

Address: Facsimile: ( ) 
Email: 

License~'sBilling Contact 
and Address: Telephone:. ( ) 

Cell:(.) 
Facsimile: . ( ) . 
Email: 

Licensee 's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( } 
Facsimile: ( ) 
Email: 

Licensee 's Insurance 
Contact and Address (not Telephone: ( ) 

broker): Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee's Parking Contact 
and Address; Telephone: ( •) 

Cell: ( ) 
Facsimile:· ( ) 
Email: 
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I 

L_ 
Lic.cnsc to Use Property 



Contact ln_fhrmat ion fi>r 
Licensee's Agent jhr Service 

-·------ of Process: .. --·----·-· 
License Area: The License Area is located in the f>ier 70 area of the City 

and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

_Length <?/Term: [ .. I . 
Commencement Date: I I 

Er:piration Date: 
-·--·--· ··---·---· 

License Fee: . This License is entered into in furtherance of Licensee's 
obligations under the Disposition and Oevelopment 
Agreement by and between Po11 and Licensee, dated 

'2018. In consideration thereof, there is no 
License fee due hereunder. 

Environmental Security: Environmental Oversight Dcpos~t of $10,000. 

[Note·: ·7Aa<titio"na l;seci:ir.iii ·de·ee'nete"i1tan·ifi~e~oriffHV.iW 
and 'location·.] 

Permitled Activi~v: The License Area shall be used solely for the permitted 
activities described in E"fllihit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Horizontal Improvements outside of the 
28-Acre Site under the DOA, and for no other purpose. 

Additional Prohibited Uses: In addition to, and without limiting,"the "Prohibited Uses 
·specified· in Section 7 below, Licensee shall be prohibited 
fn)m using the License Area for any of the following 
activities: 

{a) '> 

(b) 

Port shall have all remedies set forth in this License, and 
at law or equity in the event Licensee performs any of the 
Prohibited Uses. 

·--. 
Invasive Work: Notwithstanding the foregoing, Licensee will provide Port 

prior written notice before it may enter the License Arca 
to perform any Permitted Activity that involves invasive 
testing, ·excavation or construction ("Invasive Wc>rk"). 
Each written notice will identify the scope of Invasive 
Work. the anticipated date for commencement and the 

··-- antici.r.ated durati<?n for tJ1c _Invasive Work: 
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Cure Period where . -Five(~) days following notice for failure to pay any Fees 
. applicable: and/or all other charges hereunder. 

-One (I) day following notice if the Premises are used for 
Prohibited'Uscs, as determined bv Port in its reasonable 
discretion. • 

-Five (S) business days following notice if Licensee 
defaults in its obligation to maintain insurance under th~ 
provisions of Articl~ 21 set forth in Schedule 1 (Master· 
Lease Provisions for.Jndemhity, Insurance. and Hazardous 
Materials). 

-For any other non-monetary default not_descri~ed above, 
thirty (30) days, or, if such cure cannot reasonably be 
completed within such 30-day period, if Licensee does not 
commence such cure within such 30-day period, or haying 
so commenced, does not prosecute such cure with 
-diligence and dispatch to· completion \Yithin a reasonable 
time thereafter. ' 

Maintenance and Repair: See Section 9.3 

··-·-------------+---------------------------! 
Utilities and Services:· See Sections 9.1 and 9.2 

Locat{on c~f Asbestos: [If applicable, see Schedule 3 attached hereto]. 

Wor~force bevelopme1j1 Licensee will comply with the Workforce Developme.nt 
Plan and Prevailing Wages: Plan attached to the ODA and Master Lease and 

Section 13.3(t) (Prevailing Wages) of the Master L.case in 
, connection with Licensee's. performance iri the License 

· Arca of the Permitted Activities as if such plan and section 
were incorporated into this License except that. any 
reference in such plan or section, as applicable, to 
';Developer" or "Tenant" will mean Licensee and 
"Premises'.' or "Fac.ility" will mean the License Area and 
"Project'', or similar words .will mean the Pier 70 Mixed
Usc Project. 

Prepared By: [ ______ ---' ____ ] 
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l...IO~NSE To USE PROPEl{T\' 

1. BASIC LICENSE INFOl{MATION. 

This. License to Use Property, dated for reference purposes only as of the License Date 
set forth in the Basic License Information, is by and between the CIT\' AND COUNT\' OF SAN 

·FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the· Basic License 
Information as licensee ("Licensee"). The Basic Lic.ense Information that appears on the 
preceding pages and _all Exhibits and Schedµles attached hereto are hereby incorporated by 
reference into this License and shall be·construed as a single instrument and referred to herein as 
this "License." In the event of ariy conflic"t or inconsistency between the Basic 'License 
Information and the License provisions, the Basic License Information will control. 

2. GRANT 01-; LICENSE. 

2.1. Lice11se. ln consideration of the stated coi1ditions and agreements, Port hereby · 
grants permission to Licensee to carry on the Permitted Activity within the License Area · 
described in the Basic License Information and Exhibit A attached hereto. 

2.2. E11croaclzme11t. 

. (a). If Licensee or its Agents or Invitees uses or occupies space outside the 
License Arc.a without the prior written consent of Port (the "Encroachment Area"), then upon 
written notice from Port.("Notice to Vacate"), Licensee shall immediately vacate such 
Encroachment Area and ·pay as an additional charge for each day Licensee. used, occupied, uses 
or occupies such Encroachment Area, an amount equal to the square footage of the · 
Encroachment Arca, multiplied by the higher.ofthc (a) highest rental rate then.approved by the 
San Francisco Port Commission for the Encroachment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Arca 
Charge"). If Licensee uses or occupies such Encroa_chment Area for a fractional month, then the 
Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month. 
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by 
Port lo the use or occupancy of the Encroachment Arca by Licensee or. its Agents or Invitees, or 
a waiver (or be deemed as a waiver) by Port of any and all other rights and remedies. of Port 
under this License (including Licensee's obligation lo Indemnify Port as set forth in this Section), 
at law or in equity. · · · 

(b) In addition, Licensee shall pay to Port an additional charge in the.amount 
of Three Hundred Dollars.($300) upon delivery of the initial Notice to Vacate plus· the actual 
cost associated with a s_urvey of the Encroachment Area. In the event Port determines during 
subsequent inspcction(s) that Licensee has failed to vacate the Encroachment Area, then . 
Licensee shall pay to Port an aqditional charge in the amount of Four Hundred Dollars ($400) for 
each additional Notice to Vacate, if applicable, delivered by Port to Licensee follo\•<'ing·each 
inspection. The parties agree that the charges associated with each inspection of the 
Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the License Area, issuance of e·ach Notice to Vacate and 
survey of the Encroachment Area. Licensee's failure to comply with the applicable Notice lo 
Vacate and Port's right to impose the foregoing charges shall be in addition to and not in lieu of 
any and all other rfghts and remedies of Port under this License, at law or in equity. 

(c) In addition to Port's rights and remedies under this Section, the terms and 
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
its Agents' and Invitees' use and occupancy of the Encroachment Arca as if the.License Arca 
originally included the Encroachment Arca, and Licensee shall additionally Indemnify Port from 
and against any and all loss or liability resulting from delay by Licensee in surrendering the 
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Encroachment Area including. without limitation, any loss or liability resulting from any Claims 
against Port made by any. tenant or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to l~ase any portion of the Encroachment Arca to any 
suc.h tenant or prospective _tenant; together with, in each case, ac_tual attorneys' foes and costs. · 

(d) All amounts set forth in this Section shall. be due within three (3) business 
. days following the applicable Notice to Vacate and/or separate invoice relating to the actual cost 
a_ssociated with a survey of the Encroachment Area. Ry signing this License, each party 
specifically confirms the accuracy of the statements made in this Section 2.2 and the 
reasonableness of the amount of tl1c charges described in this Section 2.2. 

3. TERM; REVOCABILIT\', 

This License is a revocable, personal, non-assi"gnable, non-exclusive, and non-possessory 
privilege to enter and use the License Area for the Permitted Activity only on a temporary basis 
·that commences on the Commencement Date and expir~s o·n the Expiration Date specified in the 
Basic License Information ("Term") unless sooner terminated pursuant to the terms of this . 
License. 

The Parties acknowledge that Licensee is undertaking the Permitted Activities hereunder 
to fulfill its obligations und(;!r the DDA (which indude obligations to construct Horizontal 
Improvements in accordance with the Schedule of Performance, as those terms arc de lined in the 
DOA. Therefore, Port will not revoke or terminate this License prior to the Expiration Date 
unless Licensee causes an uncured event of default hereunder or under the ODA that would 
otherwise permit a termination thereof. 

Initials: 
Licensee 

4. FF.ES. 

4.1. License fee. As described in the Basic"Licei1sc Information, no Lfoense Fee is 
due hereunder. Any other sums payable by -Licensee .to Port hereunder shall be paid in c~sh or 
by good check to the Port and de.livered to Port's address specified in the Basic License 
Information, or such other place as. Port may designate in.writing. All other sums payable by 
Licensee, including without limitation, any additional charges and late charges, are referred to 
collectively as "Fees." 

4.2. Additi<~nal Charge!!·. Without limiting Port's other rights ·and remedies set forth in 
this License~ at law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basi"s; the items· identified in Sections: 21.3 (Tenant's Environmental Condition Notice . 
Requirements) of the Master Lease as shown on Schedule I (Master Le~se Provisions for · 
Indemnity, Insurance and Hazardous Material_s) attached hereto, 15.1 (SWPPP), 21.1 (d) (CMD 
Form), or to provide evidence of the required insurance c.overage described in Section l l belo\.v 
(lri!?urance), then upon written notice from Port of such failure, Lic~nsee·shall pay an additional 
charge in the amount of Three Hundred Dollars ($300). In the event Licensee fails to provide the 
necessary document withii1 the time period set forth in the ii:iitial notice and Port delivers to 
-Licensee additional written notice reque~ting such document, then Licensee shall pay to Port an. 
additional charge in the amount of Three Hundred Fifty Dollars ($350) for each additional 
written notice Port delivers to Licensee requesting such document. The parties agree that the 
c.harges set forth in this Section represent a fair and reasonable estimate of the administrative 
cost and expense which Port will incur by reason of Lil:tmsec's failure to provide th~ documents 
identified in this Section and that Port's right to impose the foregoing charges .shall be in 
addition to and not in lieu of any and all other rights under this License, at law or in equity. By 
signing this License, each party specifically conlirms the accuracy of the statements made in this 
Section and the reasonableness of the amoui1t of the charges described in this Section. 
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4.3. L11te Clwrge.\'/Habitual Lute Pt1yer. Licensee acknowledges that late payment by 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contempl•ited by this License, the exact amount of which will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to pay Fees on the date due, such failure shall be subject to a Late 
Charge at Port's discretion. 'Licensee shall also pay any costs .including attorneys' tees incurred 
by Po11 by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Lic .. ensee shall pay, as an 
additional charge, a·n amount equal to Fitly Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth itJ this Section represent a 
fair and ·reasonable estimate of the cost th~t Port will incur by reason of any late payment. Such 
charges may be assessed without notice and cure periods"and·regardless of whether such late 
_payment resLilts in an Event of Default. Payment of the amounts under this Section shall not 

· excuse or CLire any default by Licensee. 

4.4. Default /11tere.\·t. Any Fees, if not paid within five (5) days following the due 
date _and any other payment due under this License not paid by the applicable due date, shall. bear 
interest from the due date until paid at the Interest Rate. However, interest shall not be payable 
on Late Charges incurred by Licensee nor on other amounts to the extent this interest would 
cause the total interest to be in.excess of that which an individual is lawfully permitted to charge. 
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay 
any costs, including attorneys' fees incurred by Port by reason of Licensee's failure to pay Fees or 
other amounts when due under this License. · 

4.5. Retumed Clreck.tt. If any check for a payment for any License· obligation is 
returned without payment. for any rcason,_Licensce shall pay, a·s an additional charge, an amount 
equal to Fifty Dollars ($50.00) (as such amount may be adjusted from time to time by the Port 
Commission) and the outstanding payment shall be subject to a Late Charge as well as interest ·at 
the Interest Rate. 

5. ENVIRONMENTAL OVERSIGHT DEPOSIT. 

(a) Before the Commencement Date, Licensee must deliver to Port the 
Environmental Oversight Deposit in cash, in"thc sum specified in the Summary of Basic 
Information, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this License; provided, however, that the 
Environmental Oversight Deposit will not be deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California Civil Code, or a measure of Port's 
damages upon an E'vent of Default. 

(b). Port may-use, apply, or retain the Erivironmcntal Oversight Deposit in 
who It: or in part to reimburse Port for costs incmred if an Environmental Regul"atory Agency 
delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmenwl Notice cannot be completed within fourteen (14) days after its delive1'y; or (ii) 
Licensee has not begun to cure 9r comply with the Environmental Notice or is not working 
actively to cui·e the Environmental Notice within fourteen (14) days after its delivery. Under 
these circumstances, Port's costs may include staff time corresponding. with and responding to 
Regulatory Agencies, attorneys' fees, and collection and laboratory a1.1alysis of"environmental 
samples. 

· (c) · If an Environmental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Environmental .Notice \Vithin fourtec::n ( 14) days after its delivery, 
Port may apply~\ maximum of $500 from the Environmental Oversight Deposit for each 
Enviroi1mental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) Licensee must pay to Port immediately upon demand a sum equal to any 
portion of the Environmental Oversight Deposit Port expends or applies. 

(c) Provided that no 'Environinental Notices are then outstanding, Port will 
return the balance of the Environmental Oversight Deposit, if any, to Lic.ensee within a 
reasonable time after the expiration or earlier termination of this License. Pqrt's obligations with 

· respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight Deposit or use it in connection with its business. 

6. PERMITTli:D ACTIVITY; SUITABILITY OF LICENSE AREA. 

The License· Area shall- be used and occupied only for the Permitted Activity specified in 
the Basic License Information and for no other purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activit):'. at times and locations other than at the trmes and locations hcrdnabovc spec\ tied unless 
express· prior wi"itten permission is granted by Po1t. Persons subject to this License niust comply 
with the directions of the San Francisco ~olice Department and Fire Department in connection 
therewith .. 

Lictnsee acknowledges that Port has made rio representations or warranties concerning 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License Area under this License, Licensee acknowledges fNO.t:e·:'.-Add .. lfapplica·ble: its 
receipt of Sched1ile 1 regarding the presence of certain Hazardous Materials and] it shall be 
deemed to have inspected the License Area and accepted th.c License Area in its "As Is" condition· 
and as being suitable for the conduct of Licensee's· activity thereon .. 

7. PROHIBITED USES. 

Licensee shall use the License Arca solely for Permitted Activities and for no other· 
purpose. Any other use in, on or around the License Arca or surrounding or adjacent Port 
property shall be strictly prohibited, including, hut not limited to, wa~tc, nuisance or 
unreasonable annoyaf"lce· to Port, ·its other licensees, tenants, or the owners or occupants of · 
adjacent properties, interference with Port's use of its pn:>perty, or obstruction of traffic 
(including, but not limited to, vehicular and pedestrian traffic) (each, a "Prohibited Use"). 

In the event Port dcte~mincs after inspection of the License Area that a Prohibited Us'e or 
Prohibited Uses are occurring in,.·on or around the License Arca, then Licensee shall immediately 
cease the Prohibited Use(s) and shall pay to Port an additional charge in the amount of Three 
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use 
("Notice to Cease Prohibited Use"). In the.event Port·determincs "in subsequent inspection(s) of the 
License Area that Licensee has not ceased the Prohibited Use, then Licensee shall pay to Port an 
additional charge in the amount qf Four Hundred Dollars ($400) for each additional Notice to 
Cease ·Prohibited Use· delivered to Licensee. The parties agree tl_lat the charges associated with 
each inspection of the License Area and delivery of the Notice to Cease Prohibited Use, if 
applicable, represent a f~ir and reasonable estimate of the administrative cost and expense which 
Port will incur· by 'reason of Port's inspection of the License Area and Licensee's failure to ; 
comply with the applicable Notice to Cease Prohibited Use and that Port's right to impose the 
foregoing charges shall be in addition to and not in lieu of any and all other rights under this 
License, at law or in equity. By signing this License, each party specifically confirms· the 
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the 
charges described in this Section 7. 

8. · COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACTING AS OWNER OF 
PROPf.RT\'. 

8.1. Complia11ce with Lmv.tt. Ucensee, at Licensee's sole cost and cxpe'nsc, promptly 
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License 
Area. 
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8.2. Regulatory Approval. Licensee understands that Licensee's activity 'on the . 
License Area may re.quire Regulatory A1)provals from Regulatory Agencies. Licensee shall be 
sol"ely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval of Port, not to be . 
unreasonably withheld, subject to this Section 8.2. Port, at no cost to Port, will cooperate 

·reasonably with Licensee in Licensee's efforts to obtain required Regi1latory Approvals,· 
incl tiding submitting letters of authorization for submittal of applications consistent wi~h 
applicable Laws and to further terms and conditions of this License, including without limitation, 
being a co-permittee with respect to any such Regulatory Approvals. However, if Port is 
required to be a eo-permittee under any such permit, then Port will not be subject to any 
conditions and/or restrictions under sl.1ch pe_rmit that .could (i) encumber, restrict or adversely 
change the use of any Port property, unless in each instance Port has previously approved, in 
Port's sole and absolute discretion, such conditions or restrictions and Licensee has assumed all 
obligations and liabilities related to such conditions and/or restriction$; or (ii) subject Port to 
unreimbursed costs or fees, unless in each instance Port has previously approved, in Port's 
reasonable disc;retion, such conditions and/or restrictions and Licensee has assumed all 
obligations and liabilities related to such conditions and/or restrictions (including the assumpti_on 
of ariy unreimbursed costs or fees to which Port may be subject). All costs associated \Vith 
applying for and obtaining any necessary Regulatory Approval shall be borne solely and 
exclusively by Licensee. Licensee shall be solely responsible for complying with any arid all 
conditions imposed by Regulatory Agencies as pat1 of a Regulatory· Apprpval; provided, 
howe:ver, Licensee shall· not agree to the imposition of.conditions or.restrictions in· connection 
with its efforts to obtain a permit or other entitlement from any Regulatory Agency (other thali · 
Port}, if the Port is required to be a co-pcrmittee under such permit, or if the conditions or 

·restrictions it would impose on the project could affect use or occi1pancy of other areas · 
controlled or owned by the Port -or would create obligations on the part of the Po11 (whether on or 
off of the License Arca) to perform or observe, unless in each instance the Port has previously 
approved suc.h conditions in writing, in Port's sole ai1d absol~te discretion. 

Any fines or penalties imposed as a result of the failure of Licensee _to comply with the 
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by · 
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To 
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents 
from and against any loss, expense, cos~, damage, attorneys' fees, penalties, claims or liabilities 
which City or Port may incur as a result of Licensee's failure to obtain or comply with the·terms 
and conditions of any Regulatory Approval. 

8.3. Pori Acting As Owner of Property. By signing this License, Licensee agr~es and 
acknowledges that (i) Port has made no representation or warranty that any required Regulatory 
Approval can be obtained, (ii) although Port is an agency of City, Port has no authority or . 
influence over any oiher Regulatory Agency responsible for the issuance of such required · 
Regulatory Approvals, (iii) Po11 is entering into this License in its capacity as a landowner with a· 
proprietary interest in the License Area and not as a Regulatory Agency of City with certain 
police powers, and (iv) Licensee is·solely responsible for obtaining any and all required 
Regulatory Approvals in connection with the Permitted Activity on, in or around the License 
Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption, that any 
required Regulatory Approv~l(s) will be issued by the appropriate Regulatory Agency and Port's 
status as an agency of City shall in no· way limit the obligation of Licensee to obtain approvals 
from any Regulatory Agencies (including Port) which have.jurisdiction over the License Area. 
Licensee hereby releases and discharges Port from any liabili_ty relating to the failure of any 
Regulatory Agency (including Port) from issuing an); required Regulatory Approval. 

8.4. Acces.\·ibili(v. California law requires commercial landlords to disclose to tenants 
whether the.property being leased has undergone inspection by a Certified Access Specialist 
("CASp") to determine whether the property meets all applicable construction-related 
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accessibility requirements. The law does not require landlords to have the inspections 
performed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except to the extent expressly set forth in this License, Port shall have no liability or 
responsibility to make any repairs or modifications to the License Area in order to comply with 
accessibility standards. The foJ!owing disclosure is-required by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
Whether the subject premises comply with all of the applicable construction-related accessibility 
standards Lmder state law:. Although state; la\v does not require a CASp inspection of the subject 
premises, the commercial property ow11er or lessor may not prohibit the lessee or tenant from 
obtaining a_ CA Sp inspection of the su~ject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the 
arrangements for the.time and manner of the CASp inspection, the payment of the fee for the 
CA Sp inspection, and the cost of making· any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

. . . 

further, Licensee is hereby advised that the License Area may not currently meet all 
applicable construction-related a·ccessibility standards, including.standards for public restrooms 
and ground floor entrances and exits. Licensee ui1derstands and agrees that Licensee may be 
su~jcct to legal and financial liabilities if the License Area does not con1ply with applicable 
federal and state disability access Laws. As further set forth in this Section," Licensee further 
understands and agrees that it is Licensee's obligation, at no cost to Port, to cause Licensee's use 
of the License Area to be conducted in compliance \\'.ith the all federal or state disability access 
Laws. · · 

9. UTILITIES, SERVIO:s, MAINTENANCE AND REPAIR. 

9.1. Utili(ies. Port has no responsibility or liability of any kind with respect to any 
utilities that may· be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the ODA, if ai:iy, to work cooperatively with Liceilsee with· respect to 
any Licensee right to access utilities. Except as may be otherwise provided in the Basic Licen~e 
Information,- Licensee shall make ~rrangements and shall pay all charges for all Utilities-_to be 
furnished on, in or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Arca from 
tl_1e San Francisco Public Utilities Commission at rates to be determined by the SF Public 

. Utilities Commission.- Except as otherwise set forth in the Development Agreement, ifthe SF 
Public Utilities Comrnission determines that it cannot feasibly provide_ s~rvic«; to Licensee,. 
Licensee may seek another provider. 

9.i. . Ser11ice.\". Port has no responsibili.ty or liability of any kind with respect to the 
provision of ~my services to Licensee or on, in, or to the License Area. Licensee shall make . 
arrangements and shall pay.all charges for all services to be furnished on, in or to the License 
Area or to be used by Licensee,. including, without limitation, security _service, garbage and trash 
collection, janitorial service and extermination service. . 

9.3. Mllinte11a11ce and Repllir.'i. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatsoever to the License Area or to 
any improvements or alterations now or hereafter located thereon (collectively, "Repairs"), 
except to the extent that Licensee, or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be . 
obligated to make any repairs, replacement or renewals of any kind, nature or description · 
whatsoever to the License Area or to any improvements or alterations now.or hereafter located 
thereon. In the cvent"that Licensee or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
c-onsistent with the Pier 70 Mixed-Use Project, Licensee shall be responsible and Port may, at its 
sole and absolute discretion, elect to repair the same itself or require Licensee to repair the same, . 
all at Licensee's sole cost and expense. Upon receipt of any invoic.e from Port for costs incurred 
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by Port re-lated to any repair performed 9Y Port in accordance with this Sec.tion, Licensee shall 
imme·diately reimburse Pott therefor. This provision shall survive the expiration or earlier 
termination of this License. 

10. TAXES Al"iD ASSESSMENTS. 

Licensee agrees to pay to: the proper authority any and all taxes, assessments and similar' 
charges on the License Area in effect at the time this License is entered into, or which become 
effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any permitted successors and assigns, recognizes and understands that this License 
may create a posscssory interest subject to property taxation anq.that Licensee, and any 
pcrmiited successor or assign may be subject to the payment of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any 
assignment permitted hereun.dcr and any exercise of any option to renew or extend this License 
may constitute a change in ownership for purposes of property taxation and therefore may result 
in a revaluation of any possessory interest created. hereunder. Licensee shall report any 
assignment or other transfer of any interest in this License or any renewal or extension hereof to . 
the County Assessor within 60 days after such assignment transacti.on or renewal or extension. 

· Licensee further agrees to provide such .other informatior~ as ·may. be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessqry interest. Licensee shall Indemnify Port, City and their Agents from and against 
any Claims resulting from any taxes and assessments related to this License. · 

11. INSURANCE. 

11.1. Required llls11ru11ce. 

Licei1see shall maintain ·~hroughout the Term: at Lic~nsee's expense. insurance i~ 
accordance with the insurance provisions set forth in Article 20 of the Master Lease as shown on 
S<;hedule I (Master Lease Provisions for Indemnity, Insurance and Hazardous Materials) except 
that the term "Tenant" used thereunder will mean Licensee, the terms "Premises" or "Facility" 
used thereunder will mean the License Arca, and the terms "Improvements," "Horizontal 
Improvements," "Project," or similar words used thereunder will mean the Pier 70 Mixed-Use 
Project. · 

12. NOTICES. 

Except as otherwise e~pressly provided in this License or by Law, all notices (including 
notice of consent or non-consent) required or permitted by this License or by Law must be in 

·writing and be delivered by: (a) hand delivery; (b) first class United States mail, postage prepaid; 
or (c) overnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charges prepaid. Notic.es to a party must be delivered to that party's mailing address in. 
the Basic License l_nformation, unless superseded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licensee in 
Licensee's written response to Port's written request for such information. 

All notices under this License shall be deemed to be duly delivered: (a) on the date 
personal delivery actually occurs; (b) if mailed, on the business day following the business day 
deposited in the United-States mail or, if mailed ret~1rn receipt requested, on the date of delivery 
or on which delivery is refused as shown on the return receipt; or (c) the business day after the 
business day deposited for overnight delivery. · 

Notices may ~ot be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by f~csimilc or electronic mail. 

13. DEFAta:r BY LICE~SF:E; REMEDIES. 
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13.1. E1·e11t (}/ Dejimlt. The. occurrence of any one or more of the follo\ving events 
shall constitute a default by Licensee: 

. . 

. (a) Failure by Licensee lo pay when due any Fees and/or all other charges due 
hereunder within the _Cure Period ~el forth in the Basic License Information all.er Port has given 
n.olice to Licensee; or 

· (b) Failure to perform any other provisions of this License, if the fail.ure to 
perform is not cured within the Cure Period set forth in the Basic License Information.after Port 
has given notice to Licensee. 

· (c) An assignment, or attempted assignment, of this License by_Licensee;. 
except in connection with an assignnwnt or other Transfer of Licensee's rights permitted or 
_approved by P011 under the DDA; 

· (d) Either (i) the failure of Licensee. to pay its debts as they become due, the 
written admission of Licensee of its inability to pay its debts, or a general assignment by· 
Licensee for the benefit of creditors; or (ii) the filing by or against Licensee of any action 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the.appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part.of Licensee's assets; or (iii) the attachment, 

. execution or other judicial seizure o_f substantially all of Ucensee's interest in this License. 

13.2; Port'.it Remedie.'i. Upo11 default by Licensee, Port sh::iil, without further notice or 
de111and of any kind to Licensee or to any other person, i.ind in addition to any other remedy Port 
may have under. this License and at law or in equity, have the ability to immediately terminate 
this License and Licensee's right to use the License Area. Upon notice.of any such termination, 
Licensee shall immediately vacate and discontinue its -use of the License Area and Port may take 
any and all action to enforce Licensee's obligations. · 

14. INDEMNITY AND EXCULPATION.· 

. The provisions of Article I°9 (Indemnification ~f Port) of the Master Lease, as shown on 
Schedule 1 (Master Lease Provisions for Indemnity, Insurance and Hazardous Materials) will 
govern; except that "Tenant" as used thereunder will mean Licensee, "Premises" as used 
thereunder will mean the License Arca, and "Improvements," "I forizontal Improvements," or 
"Project" or similar words as used thereunder will mean the Pier 70 Mixed-Use Project. . . . . 

15.. HAZARDOUS MATERIALS. 
. :• 

The prO".v is ions of Article 21 (Hazardous Materials) of the Master Lease as shown on 
Schedule 1 (Master L,ease Provisions for Indemnity, Insurance and Hazardous Materials) will1 

govern except that "Tenant" as used thereunder will mean Licensee, "Premises" as.used 
thereunder will mean License Area, and "Improvements," "Horizontal Improvements;" or· 

. "Project" or similar words as used thereunder will mean "Pier. 10· Mixed-Use Project." . 
. . . . 

15.1. Storm Wllter- Poll 11titl11 Prevention. 

(a) Licensee must coniply with the applicable provisions of the Statewide 
. General Permit for Discharge of Industrial Storm Water issued by the State Water Resources 
Control Board, including filing a Notice of Intent to be ·covered. developing and implementing a 
site-specific Storm Water Pollution Prevention Plan ("SWPPP"), and conducting storm water 
monitoring and.reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP 
and a copy of a Notice of Intent for Licensee's License Area must be submitted to Port's Real 
Estate Division before beginning operations in the License Area. 

(b) In addition to requiring compliance with the permit requirements under 
Subsection (a), Licensee shall comply with the post-construction stormwater t:ontrol provisions 
of the Statewide General Permit for Di~charge of Stornn\1atcr from Small Municipalities and _the 
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San Francisw Stormwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. · 

15.2. Presence of l/azartlom Material.\'. California Law reqtiires landlords to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials (as herein delined) may be present on or · 
near the License Arca, including, but not limited to vehicle fluids, janitorial products, tobacco 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclides, lead and formaldehyde. fNote: Add·'if,:applkable: Further, the following known 
Hazardous Materials arc present on the prop~rty: Hazardous Materials described in the reports 
list~d in Schedule 2 attached hereto, copies of which have been delivered to or made available to 

. Licensee.] By execution of this License, Licensee acknowledges that the notice set forth in this 
Section satisfies the requirements of California Health and Safety Code Section 25359.7 and 
related Laws. Licensee must disclose the information contained ·in this Section lo any 

· sublicensee, licensee, transferee, or assignee of Licensee's interest int.his License. Licensee also 
acknowledges its own obligations pursuant to California Health and Safety Code 
Section 25359 .. 7 as well as the penalties that apply f'or failure to meet such obligations. 

16: PORT'S ENTRY ON LICENSE AREA. 

16.l. E11try for J11spectio11. Port and its authorized Agents shall have the right to enter 
the License Area without notice at any time for the purpose .of inspecting the License Area to 
determine whether the .License Area is in good condition and whether Licensee is complying 
with its obligations under this License; to perform any necessary maintenance, repairs or 
restoration to the License Area; and to show the. License Area to prospective licensees, tenants or 
other interested parties. · 

16.2. Emergency Entry. Port may enter the License Ar~a al any time, without notice, 
in the event of an emergency. Port shall have the right to use any and all means that Port may 
deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 
License Arca by any of these means, or otherwise, shall not under any circumstances be 
construed or deemed to be a breach of Licensee's rights under this License. · 

16.3. No Liability. Port shall not be liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconv~nience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Fees due hereunder, arising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND ALTF.RAT .. ONS. 

Except as spedficd in the Basic License Information to the extent required to implement 
the Pier 70 Mixed-Use Project and construct the Horizontal Improvements under the DOA, 
Licensee shall not make, nor suffer to be made, alterations or improvements to the License Arca 
(including the installation of any trade fixtures affixed to the License Area or whose removal will 
cause injury to .the License Area). 

18. SURRENDER. 

Upon the expiration or earlier termination of this License, Licensee shall surrender to 
Port the License Ar.ea and any pre-existing alterations and improvements in the same or better 
condiiion as it was in at the Commencement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prewnted by 
Licensee properly performing all of its obligations under this License. The License Area shall be 
surrendered clean, free-of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than lie·ns and encumbrances existing as of the date of this License and 
any other encum.brances created by Port. Qn or before the expiration or earlier termination · 
hereof, Licensee shall remove all of its personal property and, unless Port directs otherwise, any 
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alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's .personal property . 

. Without any prior notice, Port may elect to retain or dispose of Licei1see's personal 
property and any alterations and ·improvements that Licensee has installed with or without ·Port's 
consent that Licensee does not remove from the License Area prior to the expiration or earlier 
termination of this License .. These items shall be deemed abandoned. Port mav retain. store, 
reniove, ai~d sell or otherwise dispose of abandoned property, and Licensee waives all .Claims 
against Port for any damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
removing and disposing of abandoned property and repairing any damage to the Licen~e Arca 

. resulting from sucl.1 removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales proceeds Port's storage, removal; and disposition costs without notice to 
Licensee .. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent applicable. · 

·If Licensee fails to surrender the License Area as required by this Section, Licensee shall 
Indemnify Port from all damages resulting from Licensee's failure to surrender the License Area, 
in,cluding, but. not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to surrender the License Area as 
required tog~ther with, in each instance, reas9nable attorneys' fees and costs. 

Licensee's obligation under this Section shall survive the expiration or earlier termination 
of this License. · · 

19. ATTORNEYS' FEES; LIMITATIONS ON DAMAGES. 

19.1. Litigation Expenses. The prevailing party in any action or proceeding (including 
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of. 
a claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this License, shall be entitled to recover .from the other party its costs and expenses of suit, 
including but not limited to,.reasonable attorneys' fees, which.fees shall be payable whether or · 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substailtially obtains or defeats, as the case may be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment . · 
by the other party of.its clairn or defense. Attorneys' foes under this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. 

.· ·19.2. Ci(vAttomey. For purposes of this License, reasonable fees of attorneys of the 
City's Office of the City Attorney shall be based on the foes regularly charged by private· 
attorneys with an equivalent number of years of professional experience (calculated by reference 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
with approximately the sarne number of attorneys· as employed by the Office of the City 
Attorney. · 

19.3. Limitati011 011 Damages. Licensee agrees that Licensee will have no recourse 
with respect to, and Port shall not be liable for, any obligation of Port.under this License, or for 
UDY Claim based upon this License, except to the extent of the fair market value of Port's fee 
interest in the License Area (as encumbered by this License). Licensee's execution and deli.very. 
hereof and as parr.of the .consideration for Port's obligations hereunder Licensee expressly 
waives all such liability. 

19.4. Ntm-Liabili(J' 1~f"Ci(v Official.'ii, Employee.'ii and Age11t:'ii.' No elective or 
appointive board, commission, member, officer, _employe~ or other Agent of City and/or Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 
breach by City and/or Port or for any amqunt which may become due to Licensee, its successors 
and assigns, or for .any obligation of City and/or Port under this Licens<;. Under no 
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circumstances shall Port, City, or their respective "Agents be. liable under any circumstances for 
any conscqu~ntial, incidental or punitive damages. · 

19.5. Umitatio11 011. Port's Lillbility Upon Trllmfer. In the event of any tra.nsfer of 
Port's interest in and to the License Arca, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all I iability with regard to the performance of any covenants or 
obligations contaif!ed in this License thereafter to be performed on the part of Port, but not from 
liability incLirred by Port (or such transferor, as the case may be) on account of covenants or 
obligations to be. performed by Port (or such tran~foror, as the case may be) hereunder before the 
date of-such transfer. · 

20. MINERAL RESERVATION. 

The State of California ("State"), pursuant to Section 2 of Chapter 1333 of the Statutes of 
· 1968, ·as amended, has reserved all subsurface mineral deposits, including oil and gas deposits, 
on or underlying the License Area and Licensee acknowledges such reserved rights including 
nel·essary ingress and egress rights. In no event shall Port be liable to Licensee for any Claims 
arising from the .State's exercise. of its rights nor shall such action entitle Licensee to any 
abatement or diminution off ees or otherwise relieve Licensee from any of its obligations under 
this License. · 

21. CITY AND PORT REQlJIREMENTS. · 

The San Francisco Municipal Codes (available at www.sfgov.org) and City and Port 
policies described.or referenced in this License are incorporated by reforcncc as though fully set 
forth in this License. The descriptions below are not comprehensive but arc provided for notice 
purposes Only; Licensee is charged.with f ult knowledge of each such ordinance and policy and 
any related implementing regulations as they may be amended from time to time. Licensee 
understands and.agrees that _its failure to comply with any provisio·n of this License ·relating to 
any such code provision shall be deemed a material breach of this License and may give rise to 
penalties under the applicable ordinance. Capitalized or highlighted terms used in this Section · 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this Section 21 have been modified or waived under the ODA or Development Agreement as 
applied to the Pier 70 Mixed-Use Project, then the applicable provisions of the ODA or 
Development Agreement will prevail. Without limiting the foregoing, the Workforce 
Development_ Plan attached to the DOA will govern "Licensee's obligations hereunder with 
respect to any requirements of the Aaministrative Code with respect tb first S9urce Hiring 
(Administrative Code Chapter 83) and Local Business Enterprises (Administrative Code 
Chapter 148) that would otherwise be applicable hereto. 

21.1. ·Nm1di.\·crimi11utitm. 

· (a) Covenant Not to Discriminate: In the performance of this License, 
Licensee covenants and agrees not to discriminate on the basis of the fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender· 
identity, domestic partner status, marital status, disability ,or Ac.quired Immune Deficiency 
Syndrome or HIV status (A JDS/HIV status), weight, height, association with members of classes 
protected under Chapters l 2B or l 2C of the Administrat.ivc Code or in retaliation for opposition 
to any practices forbidden under Chapters I 2B or 12C of the Administrative Code. against &ny 
employee qf.Lic.ensce, any City and County employee working with Licensee, any applicant for 
employment with Licensee, or any person seeking accommodatioi1s, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations operated by Licensee in the City and County of San Francisco. 

(b) Subliccnses and Other Contracts. Licensee shall include in all Suolicenses 
and other contracts relating to the i,icensc Area a nondiscrimination clause applicable "to such 
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Sublicenscc or other c.ontractor in substantially the form of Subscction·(a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenscs and other contracts the provisions of 
Sections 1213.2 (a), 12B.2 (c)-(k) and 12C.3 of the Administrative Code and shall require all 
Sublicensecs and other contractors to comply with such provisions. 

(c) Nondiscrimination in Bene lits. Licensee does riot as of the date of this 
License and will not during its Term, in any of its operations in San Francis.co or where the work 
is being performed for the City, discriminate in the provi"sion of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving· expenses, pension 
and rc.tiremen~ benefits or travel b~nelits (collectively "Core Benefits") as well as any benefits 
other than the Core Benefits between en1ploye~s with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic paitncrship has been registered with a governmental entity pursuant to state or local 
Law authorizing such registration, subject to the conditions set forth in Section 128.2 of the 
Administrative Code. · 

. ·(d) CMD Form. On or prior to the License Commencement.Date, Licensee 
· shall execute and deliver to Port the "Nondiscrimination in Contracts and Benefits" form 
approved by the CMD. · 

(e) Pt!nalties. -Licensee understands that pursuant to Section 1213.2(h) of the 
Administrative Code, a penalty of $50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Licensee and/or deducted from any payments due Licensee.· . 

21.2., Resource-Efficient Facilities a11d Gree11 B11ildi11g Req11ireme11ts .. Licensee 
. agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 

resource-efficiency and green building design.requirements. 

21.3. Pmhihltio11 of Toht1cco Sale.it a11d Advertising. Lic~nsce acknowledges and 
agrees. that no sales or advertising of cigarettes or tobacco products is allowed on the License 
Area. This advertising prohibition includes the placement of the name of a company producing, 
sellin·g or distributing cigarettes or tobacco products or the name of any cigarette or tobacco . 
product in any promotion of any event or product. This advertising prohibitiotf does not apply to 
any advertisement sponsored by a state, local, nonprofit or. other entity designed to · 
(i) communicate the health hazards of cigarettes and tobacc.o products, or (ii) encourage people 
not to smoke or to stop smoking. 

2.1.4. Prohibitio11 f!f Alco/10/ic Beverage.~ Adverti!t·i11g. Licensee acknowledges and 
. agrees that no advertising ~f alcoholic beverages is allO\~ed on the License Area. For purposes 
of this sectio_n, "alcoholic beverage" shall be defined as set forth in· California Business ancl 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other products and substances not intended for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverages.or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advcrtise1i1cnt sponsored by a state, local, nonprofit or other 
entity designed to (i) communicate! the healt.h hazards of alcoholic beverages, (ii) encourage 
people not to drink alcohol or to stop drinking alcohol, or (iii) provide or"publicize drug or 
alcohol treatment or rehab_ilitation services. 

il.5. Grujjiti Remol'a/. Licensee agrees to remove all graffiti from the License Arca, 
within forty-eight ( 48) hours of the earlier of Licensee's: (a) discovery or· notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This 
section is not intended to require a tenant to br€:ach any lease or other agre·ement that it may have 
concerning its us~ of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structi.tre, 
fixture or other. improvement, whether permanent or temporary, !ncluding signs; banners, 
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billboards and fencing surrounding construction sites, whether public or private, without the 
consent of the owner of tbe property or the ow11cr's authorized agent, and that is visible from the 
public right-of-way, but docs not include: (I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the Port Building Code; or 
(2) any mural or other painting or marking on· the property that is protected as a work of fine art 
under the California Art Preservation Act (Calif. Civil Code§·§ 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Ac-t of 1990 ( 17 U.S.C._ §§ I 0 I ct seq.). 

21.6. Re.'itrictio11.'i 011 the· U.'ie of Pe.\·tiddes. ~hapter 3 of the San Francisco 
Environment.Code (the Integrated Pest Management Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM'') pqlicy to be implemented by all City 
departments. Licensee shall not use or apply or allqw the use or application ·of any pesticides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
services to the License Area, without first receiving City's written approval of an integrated pest 
manag·ement plan that (i) lists, to the extent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to _apply to the License Area during the term of 
this License,. (ii) .describes the steps Licensee will take to meet the City's IPM Policy described 
in Section 300 of the IPM Ordinance and (iii) id~ntifies, by name, title, address-and telephone 
number, an individual to act as the Licensee's primary IPM contact person with the City. · 
Licensee shall comply, and shall require all of Licensee's contractors to comply, with the IPM 

·· .. plan approved by the· City and shall comply with the requirements of Sections 300(d), 302, 304, 
305(f), 305(g), and 306 of the IPM Ordinance, as if Licensee were a City department. Among 
o_ther matters, such provisions of the IPM Ordinance: (a) provide for the use of pesticides only as 

·a last resort, (b) prohibit the use or application· or pesticides on property.owned by the City, 
except for pesticides granted an exemption under Section 303 of the IPM Ordinance (including 
pesticides inch."1ded on the most current Reduced Risk Pesticide List compiled by City's 
Department of the Environment), (c) impose certain notice requirements, and (d) require 
Licensee to keep certain records and to report to City all pesticide use by Licens~e's staff or 
contractors. If Licensee or. Licensee's contractor wi 11 apply pesticides to outdoor areas, Licensee 
must first obtain a written recommendation from a person holding a valid Agricultural. Pest 
C<;mtrol Advisor license issued by the Californfa Department of Pesticide Regulation and any 
such pesticide application shall be made only by ·or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified App!ic.ator"licensc under stale law. City's 
current Reduced Risk Pestfoide List and additional details about pest management on City 
property can be found at the San Francisco Department of the Environment website, 
http://sfenvi~onment.org/ipm. 

21.7. MacBride.Pri11ciple.'i Northern lreltmd. Port and the City urge comp.anics doing 
business in Northern lreland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles .. Port and the City urge San Francisco · 
companies to do business with corporations that abide by the MacBride Principles. · 

21.8. Tropical Hardwood a11d Virgi11·Redwood Ba11. Port and the City urge Licensee 
not to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwood or virgin redwood product. Except as expressly perinitted by the 
application of Sections 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items tot.he construction of Alterations, or otherwise in the performance of this License 
which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin 
redwood wood products. In the even( Licensee fails lo comply in good· faith with any of the 
provisions of Chapter 8 of' the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the _contractor's net profit on the contract, or 
five percent (5%) of the total amount of the contract dollars, whichever is greater. 

21.9. Preservative-Treated Wood Collllli11i11g Arse11ic. Licensee may not purchase 
prcservati'vc-treatcd wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
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Department of Environment under Section 1304 of the Environment Code. The term 
"presen•ati\'l·-treatcd wood containing arsenic" shall mean wood treated with a preservative that 
contains arsenic, elemental arsenic; or an arsenic copper combination, induding, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products mi the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not preclude Lic.ensee from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
imri1ersion" shall me~n a pressure-treated wood that is used· for construction purposes or facilities 
th~t are partially or totally immersed in saltwater. 

21.10. Notification of Lilnitation.tt on Co11trih11tiom. lfthis License is subject to the 
approval by City's Board of Supervisors, Mayor, or other elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City _elective 
officer-or the board on which that City elective officer serves, from making any campaign 
contribution to (a) the City elective officer, (b) a candidate for the office held by such .individual, 
or (c) a cominittee controlled by such individual or candidate, at any time froq1 the 
commencement of negotiations for the contract until the later .of either"the termination of 
negotiations for such contract. or six months after the date the contract is approved. Licensee 
ach1owlcdges that the foregoing restriction applies only if the contract or a combination or series 
Of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value ·of $50,000 or more. Lic_ensee further.acknowledges that,. if applicable, the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee's chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or c.ontrolled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the_ preceding sentence of the prohibitions contained in 
Section 1.126 and must provide to City the name of each person, ·entity or committee described 
above. · 

21.J 1. Sunshine Ordi11a11ce. In accordance with Section 67.24(e) of tlie Admini.strativc 
Code, contracts, c"ontractors' bids, leases, agreements, responSl.'.S lo Requests for Proposals, and 
all other records of communications between Port and persons or. firms seeking contracts will be 
open to inspection immediately after a contract has been award¢d. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a cc:mtract, lease, agreement or other benefit until 
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be made available to the public upon 
request. · 

. 21.12. Co11j1ict.~ of /11tere.~t. Through its.executio.n of this License,· Licensee 
acknowledges that it is familiar with the provisions of Article Ill, Chapter 2 of Campaign and 
Governmental Conduct Code,.and Sections 87100 et seq. and Sections 1090 et seq. of the 
California Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these provisions, and agrees that if Licensee becomes aware of any such 
fact during the Term, Licensee shall immediately notify the Port. 

• 
21.13. Drug-Free Workplllce. Licensee acknowledges that pursuant-to the Federal 

Drug-Free Workpluc_e Act of 1988 (41 U.S.C. §§ 810 I ct seq.}, the unlawful manufacture, 
distribution, possession or use of a _controlled substance is prohibited on City or Port premises. 
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21.14 .. Public Tran.\·it 111/orm(ltiiJn. Licensee shall establish and carry on during the 
Tenn a program to encourage maximum use of public transportation by personnel of Lice_nsee 
employed on the License Area. inclµding, without limitation, the distribution to such employees 
of.written materials explaining the convenience and _availability of public transportation facilities 
adjacent or proxi1imtc to the License· Area and encouraging use of such facilities, all at Licensee's 
sole expense. 

21.15. Foml Service mu/ Packaging Wa~·te Reduction Ordi11am:e. Licensee agrees to· 
comply fully \vi th and be bound by all of the provisions of the Food Service and Packaging 
Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. By entering into this License, 
L.icensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficL1lt to dcte"rmine; further, Licensee agrees that the sum of one 
hundred dollars ($100.00) liquidated damag<,!s for the first breach, two hundred dollars ($200.00) 
liquidated damages for the second breach in the same year, and five hundred dollars.($500.00) 
liquidated damages for-subsequent breaches in the same year is a reasonable estimate of the 
damage that City will inctir based on the violation, established in light of the circumstances 
existing at the tio1e this License was made. Such amounts shall not be considered a penalty. but 
rather agreed monetary damages sustained by City because of Licensee's failure lo comply \Vith 
this provisio~1. · 

. . 

21.16. San Franci.fro Bottled Water Ordillatice. Licensee is subject to all applicable 
provisions of Environment Code Chapter 24 (which are hereby incorporated) prohibiting the sa·le 
or-distribution of drinking water in plastic bottles \Vi th a capacity of twenty-one (21 )"nuid ounces 

· or less at City-permitted events held on the License Area with attendance of more than I 00 
people. · 

22. WAIVER OF RELOCATION." 

Licensee hereby \Vaivcs any and all rights, benefits or privileges of the California 
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance no~ or hereafter in effect, to the extent allowed _under applicable Law. 

23. SIGNS. 
I 

Licensee shall not have the right to place, construct or maintain. any business signage, 
aw1iing or other exterior decoration or notices on the License Area without Port's prior.written 
consent. Any sign that Licensee is permitted to place, construct or maintain on the. License Area 
shall comply with all La.ws relating thereto; including but not limited to Port's Sign Guidelines, 
as revised by Port from time lo time, and building permit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall 
remove all signs placed by it on the License Arca at the expiration or earlier termination of this 
License. 

24. MISCELLANEOUS PiWVISIONS. 

24.1. California Law. This License is governed by, and shaU:be construed and 
interpreted iii accordance with, the Laws of the.State of California and City's Charter. Port.and 

· Licensee hereby irrevocably conse~t lo the jurisdiction of and proper venue in the Superior Court 
for the City.and County of San Francisco.· . 

24.2. Emire Agreement. This License contains all" of the representations and the entire 
agreement between the paities with respect to the subject mattt:r of this License. Any prior · 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are superseded in total by thi~ License. No prior drafts of this 
License or changes from those drafts to the executed version of this License shall be introduced 
as evidence in any litigation or other dispute resolution proceeding by any patty or other person, 
and no court or other body should c~~msider those drafts in interpreting this License. 
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24.3. Amendment.\·. No amendment of this License or any part thereof shall be valid 
unless it is in writing and signed by all of the parties hereto. 

· 24.4. Se1,erabili(l'· If any provision of this License or the application thereof to any 
person, entity or circumstance .shall, to any extent, be invalid or unenforceable, the remainder of 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affecte.d thereby, and each other 
provision of this License shall be valid and be enforceable to the fullest extent permitted by law. 

24.5. Interpretation of Lice11.~e. 

(a) References in this License to Licensee's acts or omissions will mean acts 
or omissions by Licensee and its Agents and Invitees unless the context requires or specifically 
stated otherwise·. 

· (b) Whenever an exhibit or schedule is referenced, it means an attachment to 
this License unless otherwise specifically identified. All exhibits and schedules are incorporated 
in this License· by reference.- · 

(c) Whenever a section, article or paragraph is referenced, it refors to this 
License unless otherwise specifically provided. The captions preceding the articles and secti_ons 

·of this License and.in the table of contents have been inserted for convenience ofreforence only 
and n·lllst be disregarded in the constructioµ and interpretation of this License. Wherever 
reference is made to a_ny provision, term, o·r matter "in this License," "herein" or "hereof' or 
words of similar import, the reference will be deemed to refer to any reasonably related 
provisions of this License in the context of the reference; unless the reference refers solely to a 
specific numbered or lettered article, section, subdivisi_on, or paragraph of this License. · 

(d) References to all Laws,. including specific statutes, relating to the rights 
and obligation.s of either party mean the Laws in effect on the effective date of this License and 
as they are amended, replaced, supplemented, clarified, corrected, or superseded at any time 
dt:1ring the Term or while any obligations under this License arc outstanding, whether or not 
foreseen ·or contemplated by the parties. References to spe"cific code sections mean San 

· . Franc\sco ordinances unless otherwise specified. · 

(e) · The terms "include," "included," "including" and "such as" or words of 
similar import when following any gen.era! term, statement, or matter may not be construed to 
limit the term, statement, or matter to the specific items or matters, whether or not language of 
non-limitation is used, but will be deemed to refer to all other items or matters that could 
reasonab_ly fall within the broadest possible scope of the term, statement, or matter, and will be 
deemed to be followed by the phrase "without limitation" or "but not limited to." 

· (t) This License has 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 
coi1sult with counsel. Accordingly, the provisions of this· License must be construed as a \.\'.hole · 
according to their common meaning in order to achieve the intents and pu_rposcs of the parties, 
without any presumption (including a presumption under California Civil Code§ 1654) against· 
the party responsible for drafting any part of this License. , ...... 

(g) The party on which any obligation is in:iposed in this License will be 
solely responsible for paying all costs and expenses incurred in performing the obligation, unless 
the provision imposing the obligation specifically provides otherwise. 

(h) Whenever required by the context, the singular includes the _plural and 
vice versa, the masculine gender includes the feminine.or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms (e.g., the defin.ition of "waive" 
applies to "waiver;"' "waivers," "waived," waiving," etc.). 
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(i) References to days mean calendar days unless otherwise specified, 
provided that if the last day on which a party must give notice, respond to a notice, or take any 
other action under this License occurs on a day that is not a business day, the' date by .which the 
act must be performed wi 11 ·be extended to the next business day. 

24.6. Successors. The terms, covenants, agreements and conditions set forth in this 
. License shall bind and inure-to the benefit of Port and Licensee and, except as otherwise 

provided herein, their personal representatives and successors and assigns. 

24.7. Reul E.\·t11te Bmkt;r'.\· Fee.tt. Port·will not pay, nor will Port be liable or 
responsible for, any tinder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' foes, incurred by Port in.connection with 
any such Claim or Claims of any person(s), finder(s), or broker(s) to .a commission in conneCtion 
with this License." 

24.8. Counterpart.\'. For convenience, the signatures of the parties to this License may 
be executed and. acknowledged on separate pages which, when attac.11ed to this License, shall · 

· constitute as one complete License .. This Lic.ense·may be executed in any number of · 
counterparts each of which shall be 'deemed to be an .. original and all of which shall constitute one 
and the ~ame License. · 

24.9. Authority. If Licensee signs as a corporation or a partnership, each c_>fthe persons· 
executing this License on behalf of Licensee does hereby covenant and warrant that Licensee is a 
.duly authorized and existing entity, that Licensee has and is qualified to do business in 
California, that Licensee has full right and authority to enter into this "License, and that each and 
all of the persons signing on behalf of Licensee arc authorized to do so. Upon Port's request, 

·Licensee shall provide Port with evidence reasonably satisfactory to Port confirming the · 
foregoing representations and warranties~ · 

24.10 . . No lmplietl Wafrer. No failure by Port to insist upon the strict performance of 
any obligation of Licensee under this.License or to exercise any right, power or remedy arising 
out. of a breach thereat: irrespective of the length of time for which su~h failure continues, and no 
acceptance of full or partial Fees during the continuance of any such breach shall constitute a 
waiver of such breach. or of Port's rights to qcmand strict compliance with such term, covenant or 
condition. P011's consent to or approval of any act by Licensee requiring Port's consent or· 
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 

. be a waiver of any other default (inc.luding any future default) concerning the same or any other 
provision of this License. 

24.11. Time i.tt of Essence. Time is of the essence with respect to all provisions of this 
License in which a definit~ time for performance is specified. 

24.12. Cumulatitie Remetlie.\·. All rights and remedies of either party hereto set forth in 
this License shall be cumulative, except as may ~therwise be provided herein. 

24.13. Survfrul of lmlem11ities.· Termination or expiration of this License shall not 
affect the right of either party to enforce any.and all indemnities and representations and 
warranties given or made to the other party under this· License, the ability to collect any sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · 

24.14. Re/11timrship of the Partie.~. Port is not, and none of the provisions in this 
License shall be deemed to render P011, a partner in Lic~nsee's· business. or joint venturer or 
member in ~my joint enterprise with Licensee. Neither party shall act as the agent of the other 
party in any respect hereunder. This License is not intended nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly provided. 

17 
License to Use Property 



24.15. No Recordi11g. Lic1.::nscc shall not record this License or any memorandum hereof 
in the Official Recor~s of the City and County of San Francisco. 

24.16. Atlditimwl Writ1e11 Agreemelll Requiretl. Licensee expressly agrees and 
acknowledges that no officer, director, or employee of Port or City is authorized to offer or · 

·promise, nor is Port or the City required to honor, any offered or promised rent credit, 
concession, abatement, or any other form of monetary consideration (individually and . 
collectively, "Concession") without a written agreement executed by the Executive Director of 
Port or his or her.dcsignee authorizing such Concession and, if applicable, certification of the 
Concession from the City's Controller. 

25. DEFINITIONS. 

For purposes of this License, the following terms have the meanings ascribed to them in 
this Section or elsewhere in this License as indicated: 

· "Agents" when used with reference to either pari:y to this License or any oth~r person, 
means the officers, directors, employees, agents, and contractors of the party or other person, and 
their respective heirs, l_egal representatives, successors_, and assigns. 

0 

. "Basic License Information" refers to the summary of basic license information attached to 
this License. 1 · 

"CMD" means the Contract Monitoring Division of the City's General Services Agency. 

·"Cal-OSHA" means the Divisioi1 of Occupational Safety and Health of the California 
Department of Industrial Relations. 

"City" is defined in Section l. 

"Claim" means all liabilities, injuries, losses, costs, claims, dema~ds, rights, causes of 
·action, judgments, settlements, damages, liens, fines, penalties and expenses, including without 
limitation, direct and vicarious liability of any kind for money damag·es, compensation, penalties, 
liens, fines, interest, attorneys' fees,-costs, equitable relief, mandamus relief: specific 
performance, or any other relief. · 

"Commencement ·Date" means the-date specified in the Basic License Information. 

"Cu~e Period" means the period of time described in the Basic License Information. 
. . 

"DOA". means that certain Disposition and Development Agreement by and between Port 
and FC Pier 70, LLC, dated as of • 2018. ' 

"Development.Agreement" means that certain Development Agreement by and between the 
City and FC Pier 70,".LLC, dated 

"Encroachment Arca" is defined in Section 2.2. 

"Encroachment Area Charge" is defined in Section 2.2. 

"Environmental Laws" is defined in Section 21.6 of Schedule I attached hereto. 

"Environmental Regulatory Action" _.is defined in Section 21.6 of Schecl11le 1 attached 
hereto. · 

"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule J attached" 
hereto. · · 

"En\•ironmental H.cgulatory Appro\•al" is defined in Section 21.6 ·of Sc.lledule J attached 
hereto. · · 

"Exa~erhate" or "Exacerbating" " is defined in Sec.ti on 21.6 of Schedule J attached hereto. 

"EXpiration Date" means the date specified in the Basic License Information. 
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"Fees" means all sums p.ayable by Licensee under this License. in~luding without 
limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Scc.tion 21.6 of Schedule I attached her~to. 

"Hazardous Material" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Hazardous Material· Claim" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Hazardous Material Condition" is defined in Section 21.6 of Schedule I attached hereto. 

"Indemnified Parties" the City, including, but not limited to, all of its boards, . 
commissions, departments, agencies and other subdivisions, including, w_ithout limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives .. successors and 
assigns, all o"ther Person acting on their behalt: and each of them. · 

"Indemnify" means to indemnify, protect, defend, and hold harmless fore\1er. 
"lndeinnifieation" and "Indemnity" have correlating meanings_. . : · 

. . 

"Interest Rate" means ten percent (10%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is permitted to charge under Law. 

"l.m·estigate" or "lnves.tigation". is· defined in Section 21.6 of Schedule I attached hereto. 

"htvitees" means Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, pcrmittces, concessionaires, assignees, Sublicensees, and any other person whose· 
rights arise through them. · · · · 

. ".Late Ctiarge"·mcans a fee equivalent to fifty dollars ($50.00). 

"Law" n1eans any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction. over any portion of the License Area, including Regulatory Approvals issued to Port 
which require Licensee's compliance, and any and all recorded and legally valid covenants, · 
conditions, ~nd restrictions affecting any port.ion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within the present contemplation of 
the parties. · · 

"License" is defined in Section I. 

"License A~ea" means the area described in the Basic. License Information. 

"License Fee" means.the monthly usage ch~rge. for the License Area described in the Basic 
License Informatioll". 

"Master Lease~' means Port Lease No. L- . . :. · ... , by and between the Port as· 
Landlord, and FC Pier 70, LLC, a Delaware. limited liability company, as Tenant. 

"New Hazardous Material" is defined in Section 2 I .6 of Scl1e1/11/e I attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice-to Vacate" is defined in Section 2.2. · 

"OSHA" means.the United States Occupational Safety and Health Administration. 

"Perinitted Activity" is mea·ns the activity described "in the Basic License Information. 

"Pier 70 Mixed-Use Project" means that_c.crtain development project undertaken by 
Licensee as more particularly described in the DOA and Development Agreement. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule I attached hereto. 
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"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule I attached 
hereto. 

"Port" is defined in Section I. 

"prcrniling party" is defined in Section 19.1. 

"Prohibited Use" is defined in Section 7. 

"Regulatory Agency" m~ans:the municipal, county, regional, state, or federal government 
and their bureaus, agerwics, departments, divisions, courts, commissions, boards;officcrs, or 
other officials, including the Bay Conservation and Developincnt Commission; any · 
Environmental Regulatory Agency. the City and County of San Francisco (in its regulatory 
capacity), Port (in its regulatory. capacity}, Port's Chief Harbor Engineer, the Dredged Material 
Management Onice, the State Land.s Commission, the Army Corps of Engineers, the United 
States Department of Labor, the Uni~ed States Department of Tnmsportation, or any other 
governm~ntal agency now or later having jurisdiction over Port property: · 

. . 
"Regulatory Approval''. means any authorization, approval, license, registration, or permit· 

required or issued by any Regulatory Agency. · 

"Release" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Remediatc" or "Remediation" is defined in Section 21.6 of Schedule I attached hereto. 

"State Lands lndcn"!nified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"SWPPP" is defined in Section 15.1. 

"Term" is defined in Section 3~ 

[REMAINDER 01~ PAGE INTENTIONALLY LEFT.BLANK] 
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IN WITNESS WHEREOF, Port and Licensee have executed this License as of the last date 
set forth below 

Licensee: FC PIER 70. LLC, a Delaware limited liability company 

By: Nan1_c_: _________________ _ 

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

By:-------------------
Name: ------------------Tit I c: 

Date signed: 
--------------~ 

Port:. CITY AND COUl\'TY OF SAN FRANCISCO, a municipal 
corporation, operating by and through the SAN FRANCISCO 
PORT COMMISSION .. 

By: --=-::-;--:--:-:---=-:---:------------
M ich.ael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed: 
------------,,.--------~ 

Approved as lo Form: DENNIS J. HERRER~, City Attorn~y. 

By: 
-=----:::::-:---:------------~ Deputy C_ity Attorney 

License Prepared by flNSERT NAME] , Commercial Property Manager_. _____ (initial) 
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SCHEDULE I 

MASTEi{ LEASE PROVISIONS FOR IND_EMNITY, INSURANCE AND 1-fAZARDOlJS MATERIALS 

19. -INDEMNIFICATION OF PORT. 

19.1. General Indemnification of the.Indemnified Parties. Subject to Section 19.4,· 
(Exclusions from Indemnifications, Waivers and Releas~s). Tenant ·agrees to and will Indemnify 
the Indemnified Parties from and against any and all losses. impo.sed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of 
any of the following: · 

(a) any accident, injury to or death of Persons, or loss or destruction of or damage 
to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be ·directly or indirectly caused by any acts done in, on, under, or about the 
Premises, or any acts or omissions of Tenant, it~ Agents, Subtenants, or Invitees, or their 
respective Agents and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by Tenant, its Agents,· 
Subtenants, or Invitees, or their respective Age_nts ahd Invitees; 

(c) · any latent, design, construction or structural defect relating to the 
Improvements, any other Subsequent Construction, or any other matters relating to the. 
condition of the Premises caused di redly or indirectly by Tenant or any of its Agents, Invitees, 
or Subtenants; · 

. (d) any failure on the part of Tenant or its Agents, Invitees, ·or Subtenants, as 
applicable, to perform or comply with ariy of the terms, covenants, or conditions of this lease 
or with applkable Laws; · · 

(e) performance of any labor or services or the furnishing of any materials or other 
property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) any acts, omissions, or negligen<:e of Tenant, its Agents, Invitees, or Su_btenants; 
and 

(g) any civil rights.actions or other legal actions or ·suits initiated by any user or 
occupant of the Premises to the extent it relates to such use or occupancy. . . . . 

· 19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (General Indemnification of the 
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), Tenant, for itself-and on behalf of its Subtenants, Agents, or any of their respective 
Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(i) any Hazardous Material Condition existing or occu~ring during the Term; 

(ii) any Handling or Release of Hazardous Materials _in, ~n, under, around or a~out 
the Premises during the Term; 

(iii) any Exacerbation of any Hazardous Material Condition in, on, under, around or 
about the Premises during the Term; or 
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(iv) failure by Tenant or any Related Third Party to comply with the Pier 70 Risk 
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the Premises during the Term; or 

(v) claims by Tenant or any Related Third Party for exposure during the Term from 
. and after the Commencement Date to Pre-Existing Hazardous Materials or New Hazardous 
Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in connection with 
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and to· restore the affected area to its condition before the Release; (ii) 
actual damages for diminution in the value of the Premises or the Facility; (iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual dam·ages arising from any adverse impact on marketing the space; (v) sums actually 
paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions, 
including fines and penalties; (vi) actual natural resource damages; and (vii) Attorneys' Fees and 

.Costs, consu!tant fees, expert fees, court costs, and all other actual litigation, administrative or 
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or 
pays any costs within the scope of this section, Tenant must reimburse Port for Port's ·costs, 
plus interest at the Interest Rate from. the date .of demand until paid, within five (5) business 
days after receipt of Port's payment deman9 and reasonable supporting evidence of the cost or 
damage actually incurred. 

(c) Tenant understands and agrees that its liability to the Indemnified Parties and. 
the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: · 

(i) discovery of any such Hazardous Materials (other than Pre-Existing Hazardous 
Materials) in, on, under, around, or about the Premises;. · · 

(ii) the Handling or· Release of Hazardous Materials in, on, under, arou.nd or about 
the Premises; 

(iii) the Exacerbation of any Hazardous Material Condition; or 

(iv) th~. institution Of any Hazardous Materials Claim with respect to such Mazardous 
Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and .Releases), Tenant's 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified.Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed-on the Indemnified Parties. Tenant specifically acknowledges 
that it has an immediate and indepencjent 9bligation to defend the Indemnified Parties from . 
any Loss that actually or potentially falls within the Indemnification obligations of Tenant, even 
if such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all tirnes thereafter until finally resolved. Tenant's · 
Indemnification obligations under this Lease are in addition.to, and in no way will be construed 
to limit or replace, any other obligations o·r liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to . 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time· to time immediately upon Port's request, as incurred. 

19.4. Extlusions from Indemnifications; Waivers and Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the lnderrrnified 
Parties or the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.l {General Indemnification of Indemnified Parties), 19.2 (Hazardous.Materials 
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Indemnification),), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct of the 
.Indemnified Parties, or 

(ii) from third parties' claims for exposure to Hazardous Materials in, on or under 
any portion of the Premises prior to the earlier of the (1) commencement of the License, if any, : 
executed under the DOA for access to su"ch portion of the Premises p·rior to the effective date of 
this Lease where Tenant has exclusive control of .the Premises; or (2) effective date of this Lease 
with respect to such po.rtion of the Premises; or 

. (iii) without limi~ing Tenant's Indemnification obligations under Sections 19 .. 2(a)(ii), 
19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not ca·used by the (ailure of 
Tenant or a Relate<;j Third Party to comply with the Pier 70 Risk Management Plan, or the failure 
of their respective lnvit~es to comply with the .Pier 70 Risk Management Plan while _on the· 

.. Premises, claims from third parties (who are not Related Third Parties) arising from exposure to 
Pre-Existing Hazar~ous Materials on, about or under the Horizontal Improvement Parcels after 
the Acceptance Date for such parcel (or exposure after the Acceptan.ce Date to a New 
Hazardous Material discovered after the Acceptance Date, the presence of which is limited to · 
.the Horizontal Improvement Parcel and is not also present in, on or aroµnd the Premises); 
provided, however, the foregoing limitation on Tenant's Indemnification obligations does n'ot 
extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing Hazardous 

· Materials by the acts or omissions of Tenant or any of its Related Third Parties. 

(b). If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under Section 19.2 (Hazardous Materials 
lndemnification)'is.covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an ins.ured party. or a potential claimant, 
then Port will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any.of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding ~he foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant,· the Indemnification from Tenant under Section 19.2 (Hazardous Materials 
Indemnification) will no't be effective unless such Indemnified Party or State Lands lndem_nified 
Party has asserted and diligently pursued a claim for insurance ~nder such policy and. until. any 
limits from the policy are exha1,Jsted, on condition that (i) Tenant pays any self-insured 

· retention amount required under the policy, and (ii} nothing in this sentence requires any 
Indemnified Party or State Lands Indemnified Party to pursue· a claim for insurance. through 
litigation prior to see~ing indemnification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations.under this Lease and the 
provisions of this Article 19 (lndeml'.lification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial terminatiG>n of this Lease with respect to any portion of 
the Premises re.leas~d in accordance with Section l.l(b} Adjustment of.Premises for · 
Development)); 

19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense; compromise or settlement of any such matter through counsel 
of Tenant's choice; provided, that in all cases Poft will be entitled to participate in such defense, 
compromise or settlement at its own expense. If Tenant fails, however, in Port's reasonable · 
judgm~nt, within a reasonable time following notice from Port alleging such failure, to take 
reasonable an·d appropriate action to defend, compromise or settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, 
to carry out such defense, compromise or settiement which expense is due and payable to the 
Port within fift.een (15) days after receipt by Tenant of a detailed invoice for such expense. 
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19;7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases any and.all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
.or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 
opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explo~ion, fire, ·Steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii). inabifity.to use all or any portion of the Premises due to sea level rise or flooding 
or seismic events, (ix) arising from the interference with the comfortable enjoyment of life or 
property arising out of the existence of the Pier 70 Shipyard, and (x) any other acts, omissi.ons 
or causes arising at any time and from any cause, in, on, under, or about the Premises or the. 
28-Acre Site, including all claims arising from the joint, concurrent, active or passive negligence 
of any of Indemnified Parties. The foregoing waiver, discharge and release does not include 
Lo·sses arising from the Indemnified Parties' willful misconduct o~gross negligence. 

Tenant expressly acknowfedges and agrees that the amount payable· by Tenant 
hereunder does not take into ac·count any potential liability of the Indemnified Parties or State 
Lands Indemnified Parties for any ·consequential, incidental or punitive damages. Port would 
not' be willing to enter ·into this Lease in-the absence of a complete waiver of liabilityfor 
consequential, incidental or punitive damages due .to the acts or omissions of the Indemnified 
Parties or State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect 
thereto. Accordi'ngly, without limiting any Indemnification obligations of Tenant or other 
waivers or releases contained in-this Lease and as a material part of the consideration of this 
Lease, Tenant fully RE~EASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State Lands Indemnified Parties 
for consequential, incidental and punitive damages (including, without limitation, lost pro.fits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified· Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or n·ot due to the negligence of the. 
Indemnified Parties. · · 

Tenant understands and expressly accepts and assumes the risk that any facts 
concerning the claims released in this Lease might be found later .to be other than or different 
from the facts now believed to be true, and agrees that the waivers and releases in this Lease 
will remain effective. Therefore, with respect to the claims released in this Lease, Tenant 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER.FAVOR AT THE TIME OF EXECUTING J:HE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. BY PLACING ITS INITIALS BELOW, TENANT SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS.THE VALIDITY OF THE WAIVERS AND RELEASES MADE ABOVE 
AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THE WAIVERS AND RELEASES ATTHE TIME THIS LEASE WAS MADE, OR 
THAT TENANT HAD THE OPP.ORTUNITY TO CONSULT WITH COUNSEL, BUT DECLINED TO DO SO. 

Tenant's Initials: ____ _ 

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclose~, and anticipated and unanticipated claims for 
consequential, incident.al or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this tease in light of this realization and, being fully aware of this situation, it 
·nevertheless intends to waive the benefit of Civil Code Section 1542, or anv statute or other 
similar law now or later in effect. · 
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20. INSURANCE. 

20.l. Required Insurance Coverage. In addition to the Additional Insurance 
Requirements to be provided by Tenant or Tenant's Subtenants or Agents thi'!t conduct any 
Special Event under Exhibit H (Procedures for Special Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the Term, the following 
insurance: 

(a) General Liability lnsuran.ce. Comprehensive or commercial gener:al liability 
insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each occurrence 
combined single limit for bodily injury· and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage; 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
underground (XCU) coverage during any period in which Tenant is conducting any. activity on or 
Subsequent Construction or Improvement to the·Prem·ises with risk of explosion, collapse, or 
underground hazards. This policy must also cover non-owned and for-hire vehicles and all · 
mobile equipment or unlicensed vehicles, such as forklifts. · 

(b} Automobile Liability Insurance .. Comprehensive or business automobile liability 
insurance with limits not less than Five Million Dollars ($5,000,000.00} each oq:urrence 
combined single limit for bodily injury and property damage, including coverages for .owned 
and hired vehicles and for employer's non-ownership liability, which insurance shall be required 
if any automobiles or any other motor vehicles are operated in connection with Tenant's 
activity ·on the Premises or the Permitted Use. If parking ·is a Permitted· Use under this Lease, 
Tenant mlist obtain, maintain, and provide to Port upon request. evidence of personal 
automobile liability insurance for persons parking vehicles at the Premises on a regular basis, 
including without limitation Tenant_'s Agents and Invitees. 

(c) Worker's Compensation; Employer's Liability; Jones.Act; U.S. Longshore and 
Harborworker's Act Insurance. Worker's Compensation in statutory amounts, with Employer's 
Liability limit not less than One Million Dollars ($1,000,000.00} for each accident,.injury, or · 
illness. In the event Tenant is self-insured for the insurance required pursuant to this Section 
20. l(c}, it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the 
Department of Industrial Relations, Administration of Self-Insurance, Sacramento, California. ·In 
addition, Tenant will be required to maintain insurance for claims under the Jones Act or U.S. 
Longshore and Harborworker's Act, respectively as applicable with Employer's Liability limit not 
less than Five Million Dollars ($5,000,000.00} for each accident, injury or illness, on employees 
eligible for each. 

.. (d} Personal Property Insurance. Tenant, at its sole cost and expense, shall procure 
and maintain on all of its personal property and Subsequent Construction, in; on, or about the · 
Premises, property insurance on an all risk form, excluding earthquake and flood, to the extent 
of full replacement value. The proceeds from any such policy shall be used by Tenant for the 
repl.acement of Tenant's personal property or contrcictors' equipment as applicable. 

(e) Fl'ood ·Insurance. 

(i} During construction of the improvements, for any parcel loc.ated within a flood 
zone on the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed.ten -

. percent (10%) except that a greater deductible will .be per_mitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. · · 

(ii} During co.nstruction of the improvements, for any parcel .not located within-a · 
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
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to the maximum amount of full replacement cost of the improvements with a deductible not to 
exceed ten percent (10%) except that a greater deductible will be permitted to the extent that 
flood coverage is not available from recognized carriers or through the NFIP·at commercially 
reasonable rates · 

(f) P·ollution Legal Liability. Tenant, at its sole cost and ~xpense, will procure 
Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
{$5,000,000.00) per claim, for a period of not less than five (5) years, and a subsequent policy 
for an additional five (5). years, for a total term of ten {10} years. Each of the State Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
Tenant procures any Sl.ICh policy for a period that is longer than ten {10) years, Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND THE STATE LANDS 
INDEMNIFIED PARTIES are namep as additional insureds for such longer period of time. 

(g) Construction Activities. Insurance required in connection with construction of · 
Horizontal Improvements is as set forth below: 

(i) Con.tractor Requirements. Tenant must require its contractors and 
subcontractor~ to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each 
occurrence on a ·policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General Liability coverage (occurrence Form CG 00 01); 

(2) Comprehensive automobile liability insurance with a policy limit of not less than 
S.5 million each occurrence on a policy form that is at least as broad as ISO Form Number CA 
0001 covering automobile liability, Code 1 {any auto); 

(3) · Worker's compensation insurance with statutory limits and employer's liability 
insurance with limits of not less than $1 million each accident, injury, or illness; 

(4) Watercraft liability insurance {if operating watercraft) pr'otection and indemnity 
insurance with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and deductible as are readily available in the insurance market at a commercially 
reasonable cost, wreck removal, and damages "In Rem" (the vessel); and 

. (5) Marine general liability {MGL) {if operating watercraft) with limits not less than 
$10 million each occurrence and aggregate basis; 

. (6) Vessel pollution liability insurance {if operating watercraft l(llith engines or fuel 
usage) with limits not less than $5 million per occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductible as are readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any.loss, damage, cost, liability or expense.arising out oft.he 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any 
substance of any .kind into or on the navigable waters of the United· States or the adjoining 
shorelines. · 

(7) Contrac~or's pollution liability insurance with limits of not less than F.ive Million 
Dollars ($5,000,000.00) per claim. · 

{ii) Builder's Risk Requirements. In addition, Tenant or General Contractor must 
ca·rry "Builder's All Risk" insurance on a "Special Form" ("All Risk") Builder's Risk meeting the 
following requirements. · 

(1) The amount of coverage must be equal to the full replacement cost of any • 
existing structures affected by the work and full replacement cost of all new construction,. 
including all materials and equipment intended to become part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, ~onds, insurance, and inspection costs caused by an insured peril. The 
Builder's Risk insurance may have a dedu"Ctible clause not to exceed $100,000. 

(2) The Builder's Risk policy must identify the City and County of ·san Francisco and 
the San Francisco Port Commission as loss payees, subordinate to any lender requirements. 

(3) · The Builder's Risk policy must include the following coverages: (A) all damages of 
loss to the work and to appurtenances, to materials and equipment to be incorporated into the 
project while the s9me are in transit, stored on or off the site, to construction plant and 
temporary structures; (B) the costs of debris removal, including demolition as may be made 
reasonably necessary by covered perils, resulting damage, and any applicable law; and (C) start 
up and testing and machinery breakdown including electrical a_rcing." 

(iii) Professional Services Requirements. Tenant must require all providers of- · 
engineering and geotechnical professional services under contract with Tenant to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim .. With respect to all other professional services provided to Tenant for the Horizontal 
Improvements, Tenant must require all providers of such professional services under.contract 
with Tenant to provic,le professional liability coverage with limits not less than Two Million 
Dollars ($2,000;000.00) each claim. Such insurance will provide coverage during the period 

, when such professional services are performed and for a period of 3 years after issuance of a 
Certificate of Occupancy for the Horizontal Improvements. This requirement may be met by 
the use of an extended reporting period. Notwithstanding anything to the contrary, the 
coverage required in this clause (-iii) may be provided with a lower limit for subcontractors that 
are.local business enterprises (LBEs) or are performing wc;irk under subcontracts of $100,000 or 
less only. Tenant shall1have the right to request-a waiver of the requirements of this clause (iii) 

. by delivering written request to Port, and Port shall respond within a reasonable period. of time 
.to any such request; provided, with respect-to waiver requests for LBEs and subcontracts only, 
so long as the waiver request was sent py electronic mail, addressed to one or more line staff 

. responsible for administration of this Lease stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent!' or words to the same effect, Port will be deemed to have 
approved such waiver;· if Port does not respond to the waiver request within five (5) business 
days. 

. (h) Other Coverage. Such other insurance or different cove"rage amounts may 
change from time to time as required qy the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager-it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insur~nce limits for the-subject activitie~·taking · . 
into consideration the risks associate.d with such uses of the Premises, so long:as any insurance 
required is· available from recognized c13rriers at commercia_lly reasonable rates·. If Tenant 
determines that such other insurance or coverage amount should not be·required because it is 
not available from recognized carries at commercially reC1sonable rates, then Tenant will 
provide to Port eyidence supporting Tenant's determination of commercial unreasonableness · 
as to the applicable coverage. Such evidence may include quotes, declinations, and no.tices of 
cancellatio·n or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, an.d then current industry . 
practice for comparable mixed-use/retail/office projects in San Francisco. 

(i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, upon 
the prior approval of Port, not to be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article .20 (Insurance) with insurance coverage_ maintained .by one or 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsements for such insurance coverage comply in all respects with the requirements of 
this Article 20 as determined by Port: 
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. 20.2. General Requirements. 

(a) Insurance provided for pursuant to this Section: 

(i) . Shall be carried under a valid and enforceable policy or policies issued by 
insurers of recognized responsibility that are rated Best A-:Vlll or better by the latest edition 
of B_est's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insuran~e within the State of California; 

(ii) · As to.property insurance required hereunder, such insurance shall name the 
Tenant as the first named insured. As to liability insurance Tenant shall ensure that Port and 
the City of San Francisco are named as additional insureds under all general liability, autom'obile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorsement through a blanket additional 
endorsement or equivalent naming as additional insureds the following: "THE CITY AND 
COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS." . 

(iii) · As to Commercial General Liability and automobile liability in_surance, shall 
provide that it constitutes primary insurance with respect to claims insured by such policy, and, 
except with respect to limits, that insurance applies separately to each·insured against whom 
claim is made or suit is brought; · 

(iv) Will provide for waivers of any right of subrogation that the insurer of such party 
may acquire against each party hereto with respect to any losses anc;I damages that are of the. 
type covered under the· policies required by Sections 20.l(a) (General Liability Insurance), 
20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's Compensation),, and 20.l(f) 
(Pollution Legal Liability); · 

·(v) Will be subject to the reasonable ·approval of Port, which approval shall not be 
unreasonably withheld~ 

(b) Certificates of Insurance; Right of P.ort to Maintain Insurance. Tenant shall 
furnish Port certificates with respect to the policies required under this Section within thirty 
(30) days after the Commencement Date and, with respect to renewal policies, within thirty 
(30) days after the policy renewal date of each such policy, and, within sixty (60) days afte~ 
Port's request, shall also provide Port with copies of each such policy, or shall otherwise make 
such policy available to Port for its review. If at any time Tenant fails to maintain the insurance 
required pursuant-to Section 20.1, (Required Insurance ~overage), or fails to deliver certificates 
as required pursuant to this Section, then, upon thirty (30) business days' written notice to 
Tenant, Port may obtain and cause to be maintained in effect such insurance by taking out 
·policies with companies satisfactory to.Port. Within th_irty (30) business ·days following demand, 
Tenant shall reimburse Port for all amounts so paid by Port, tog.ether with all costs and · 
expenses in connection therewith and interest thereon at.the Default Rate: 

(c) Insurance of Others. To the extent Tenant requires liability insurance policies to 
be maintained by Subtenants, contractors, subcontractors or others in· connection with their 
use or occupancy of, or their activities on, the Premises, Tenant shall requfre that such policies 
be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT OF SAN 
FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" as additional 
insureds under the terms of any such policy. Unless otherwise specified in this agreement, 
Tenant will ensure that all contractors and sub-contractors performing work on. the Premises 
and all operators and subtenants of any portion of the Premises carry adequate insurance 
coverages. 

(d) Excess Coverage. All requirements may be satisfied by any combination of · 
umbrella and excess liability policies (!nclud_ing blanket policies). 
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20.3. . Release and Waiver." Each Party hereby waives all rights of recovery and .causes 
of action, and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of. the type covered under the 

. property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by·an insurer. · 

21. HAZARDOUS MATERIALS. 
. . 

21.1. Compliance with Environmental Laws. Tenant will comply and cause its Agents, 
Invitees, and all Persons under any Sublease, to comply with all Environmental. Laws, operations 
plans (if any), th'e Pier 70 Risk Management Plan, and prudent business practi_ces, including, 
without limitation, any deed restrictions, regulatory agreements, deed notices, soils· 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with .the Project. Without limiting the generality of the 
foregoing, Tenant coven·ants and agrees that it will not, without the prior written consent"of 
Port, which consent will not be unreasonably delayed-or withheld, Handle, nor permit the 

. Handling of Hazardous Materials on, under <,>r about the Premises, except for (a) standard · 
building materfals and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not 
require a permit or license from, or that need not be reported to, a governmental agency and 
are used in compliance with.all applicable Laws and any reasonable conditions or limitations · 
required by· Port, (c) janitorial.or office supplies or materials in such amounts as are customarily 
used for general office, residential or commercial purposes so long as.such Handling is at all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that 
a're Handled for Remediation purposes under the jurisdiction of an Environmental Regulatory 
Agency. · · · . 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying 
with all Environmental Laws and occupational health and safety Laws.and also agrees, for itself 
and on behalf of its Agents· and Invitees, that during its use-and occupancy of the Premises: 

(a) · · Other than the Pre-Existing Hazardous Materials, will not permit any Hazardous. 
Materials to be present in, on, under or about the Premises except ·as permitted ·under Section 

. 21.1 (Compliance with Environmental Laws); · 

(b) Will not cause or permit any Hazardous Material Condition; and. 

(c) Will comply with all Environmental Laws relating to the Premises and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity 
at the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

(d) . Tenant will be t_he "Generator" of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; · · · 

(e) Will comply with all provisions of the Pier 70 Risk Management Plan with respect 
to the Premises, at its sole co~t and expense, including requirements to notify site users; 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port" annually and · · · 

. (f) Will comply, and will cause all of its Subtenants that are subject to an operations 
·plan, to comply with the operation's plan applicable to Tenant or such Subtenant, if any. 

21.3. Tenant's Environmental Condition Notification Requirements .. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

,-
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(a) Tenant must notify Port as soon as practicable, orally or by other means that will 
transmit the earliest possible notice to Port staff, of and when Tenant learns or has rea'son to 
believe Hazardous Materials were Released or, except as allowed·under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or aboutthe Premises or the 
environment, or from any vehkles Tenant, or its Agents and Invitees use during the Term or 
Tenant's:occupancy of the.Premises, whether or not the Release or Handling is in quantities 
that would be required under Environmental Laws to be reported to an Environmental 
Regulatory Agency. In addition to Tenant's notice to Port by oral or other means, Tenant must 
provide Port written notice of any such Release or Handling within twenty-four (24) hours 
following such Release or Handling. 

(b) Tenant must notify Port as soon as practicable, orally or by other means that will 
transmit the earliest possible·notice to Port staff of Tenant's receipt or knowledge of any of the 
following, and contemporaneously provide Port with an electronic copy within twenty-four (24) · 
hours following Tenant's receipt of any of the following, of: · 

(i) Any notice of the Release or Handling of Hazardous Materials, in, on, under, or . 
about the Premises or the environment, or from any vehicle.s Tenant, or its Agents and Invitees 
use during Tenant's occupancy of the Premises that Teriant or its Agents or fnvitees provide to 
an Environmental Regulatory Agency; · 

(ii) Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by 
any Environmental Regulatory Agency against Tenant or its Agents or Invitees and that relates 
to the Release or Handling of Hazardous Materials, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises; 

. . 
(iv) Any H_azardous Materials Claim that is instituted or threatened by any third party . 

against Tenant or its Agents or Invitees and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the Premises or the environm·ent, or from any 
vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises during the 
Term or Tenant's occupancy of the Premises; and 

. . 

(v) Other than any Environmental Regulatory Approvals issued by the Department 
of Public Health and the Hazardous Materials Unified Program Agency, any n·otice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Tenant or its Agents or Invitees for their operations at the Premise~. · 

. . 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face 9r 
telephonically, between Tenant and any E"nvironmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in.any such meetings at its sole 
election. · 

. . (d) Tenant must notify Port of any Environmental Regulatory Agency's issua·nce of 
an Environmental Regulatory Approval concerning the Premises or Tenant's or its Agents' or 
Invitees' operations at the Premises. Tenant's notice to.Port must state the name of the issuing 
entity, the Envfronmental Regulatory Approva·I identification number, and the dates of issuance 
and expiration of the Environmental Regulatory Approval. In addition, Tenant must provide 
Port with a list of any plan or procedure required to be prepared and/or filed.with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.3(d) upon Port's 
request. 
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(e) Tenant must provide Port with copies of all non-privileged communications with 
Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environm.ental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardou~· Materials Claims arising from Tenant's or its.Agents' or Invitees' 
operations at the Premises. At Tenant's request, in lieu of providing Port with copies of non
privileged communications'. with other· persons that are not Environme·ntal Regulatory Agencies, 
Tenant will (1) make available for Port's review, such non-privileged communicat.ions at 
Tenant's San Francisco office or at Port's office, and ·(2) reimburse Port for additional costs 
related to Port's review of such non-privileged communic;ations at Tenant's San Francisco office 
(including but not limited to additional time related to travel to and from Tenant's office). 

(f) . Port may from time to time request; and Tenant will be obligated to provide, 
available information reasonably adequate for Port to determine wnether any and all 
Hazardous Materials_ are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

·. (a) After notifying Port in accordance with Section 21.3 (Tenant's Environmental 
Condition Notification Requirements) and supject to Section 21.4(d), Tenant must Remediate, 
at its sole cost and.in compliance with all Environmental Laws and this Lease, any Hazardous · 
Material Condition occurring during the Term or while tenant or its Agents or Invitees 
otherwise occupy any part of the Premises; provided Tenant must take al.I necessary immediate. 
actions to the extent practicable to address an emergent Release of Hazardous Materials to · 
confine or limit the extent or impact of such Release, and will then provide such notice to Port 
in accordance with Section 21.3. Except as provided in the.previous.sentence, Tenant must 
obtain Port's approval, which approyal will not be unreasonably withheld, conditioned or 
delayed, of a Remediation work plan whether or not such plan is required under Environmental 
Laws, then begin Remediation ·actions immediately following Port's approval of the work plan 
and continue d_iligently µntil Remediation is comple_te. 

(b) In addition to its obligations under Section 21.4(a), before this Lease terminates 
for any reason, Tenant must·Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material-Condition caused by Tenant's or 
its Agents' or lnvit~es' Handling of Hazardous Materials during the Term; and (ii) any Hazardous 
Material Condition discovered during Tenant's occupancy that is required to be Remediated by 
any Regulatory Agency if Remediation would not have been required but for Tenant's use of the 
Premises, or due to Subsequent Construction or construction of the Horizo·ntal Improvements. 

(c) In aH situations relating to Handling or Remediating Hazardous Materials, Tenant 
must take actions that are reasonably necessary in Port's reasonable judgment to protect the 
value of the Premises, such as obtaining Enviro.nmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deteri.oration in the condition or 
diminution of the value of any portion of the Premises. . 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. 

21.5. · Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, and (ii) require the posting of certain notices and the 
maintenance of certain records regarding pesticide usage as further described in Section 21.6 of 
the body of the License. · · · 
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21.6. Additional Definitions. 

. "Environmental Laws" means all present and future federal, State and local Laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative·or judicial orders or decrees, and all permits, licenses, approvals>or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the · 
Handling, Release, or Remediation th"ereof); industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and 
groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the Premises, the protection of the environment, natural · 
resources, wildlife, human health or safety, or employee safety, or community right-to-know 
requirements related to the work being performed under this Lease. "Environmental Laws'.' 
include the City's Pesticide· Ordinanc;e {Chapter 39 of the San Francisco Administrative Code), 
Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG' Ord.inance, the·Pier.70 Risk Management ~Ian and th13t certain Covenant and · 
Environmental Restrictions on Prope~ty made as of August 11, 2016,by the City, acting.by and 
through the Port, forth.e benefit of the California Regiqnal Water Quality Control Board for the 

. San Francisco Bay Region and recorded in the Official Records as document number 2016-
K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials 
means any i.nquiry, Investigation, enforcement, Remediation, ·agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by·an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 

· both administrative and judicial proceedings. 

"Environmental Regulatqry Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including ·the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area 
Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, .the SFPUC, Port, or any other Regulatory Agency now or later 

. authorized to·regulate Hazardous Materials. · 

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, including 
ariy hazardous waste generator identification numbers relating to. operations· on the Premises 
and any closure permit.· 

"Exacerbate" or "Exacerbating" when used with respect to· Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
·exposure of Hazardous Materials in the affected area, causes the increased migration of a · 
plume of Hazardous. Materials in soil, groundwater, or.bay water, causes a Release of 
Hazardous Materials that had been contained until the.act or omission, or otherwise requires 
Investigation or Remediation that would not have been required but for the act or omission, it . 
being understood that the mere discovery of Hazardous Materials does not cause . 
"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous 
Materials in the cour.se of Tenant's operations, Investigations, maintenance, repair, 
construction of Improvements and Alterations under this Lease. "Exacerbate" also means 
failure to comply with the Pier 70 Risk Management Plan. "Ex·acerbation" has a correlative 
meaning. 

"Handle" when used with reference t'o Hazardous Materials means to use, generate, 
move, handle,·manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
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regulated u·nder Environmental Laws as a "hazardous constituent", "hazardous.substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without · 
limitation, ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, withot.Jt limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos,·asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with ohe or more other materials, wastes, chemicals, compounds, 
·substances, mixtures or byproducts, damages or threatens to.dam!lge the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any 
chem_ical identified in the Pier 70 Environmental Site Investigation .Report, Pier 70 Remedial 
Action ·Plan, or· Pier 70 Risk Management Plan. · 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the ln.demnified Parties~ the State Lands . 
Indemnified Parties, or the Premises relating to damage; contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include . 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in 

. value of the Premises or other Port property, the loss or restriction of the use or any amenity of . 
. · the Premises or.other Port property, Attorneys' Fees and Costs and fees and costs of 

consultants and experts. · · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about 
the Premises during the Term or Tenant's occupancy of the Premises. 

"Investigate" or "Investigation" when used with .reference to Hazardous Material m~ans 
·any activity undertaken to determine the nature and extent of Hazardous Material that.may be 
located ir:i, on, under or about the Premises, a·ny Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of site history reports ·and sampling and analysis of 
environmental conditions in, on, under or about the Premises or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. · 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
·Master Plan Area, prepared for the Port of San Francisco by Treadwell & Raio and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 
revisions thereto that are approved "by the RWQCB, and as interpreted by Regulatory Agen"cies 
_with jurisdictio·n. · 

"Pre.Existing Hazardous Materials" means any Hazardous·l\ilaterial existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial" Action Plan, or Pier 70 R.isk Management_ Plan. 

"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, i11troduction, leaking, pumping, pouring, emitting, emptying, · 
discharging, _injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous M~terial). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat,_ 
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.. 
stabilize, monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 

· about the Premises or which have been, are being, or threaten to be Relea~ed into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordance with application Environmental·Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section 25322 and "remove" or "removal" ·in California Health and Safety Code Section 25323. · 

· 1- "State Lands Indemnified Parties" means the State of California, th.e California State 
Lands Commission, and all of their respective heirs, legal representatives, successors and 
assi'gns,-and all other Persons acting on their behalf. 

1 
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ODA EXHIBIT 812 

FORM OF GUARANTY - LOSS SECURITY 
(28-Acre Site Project) 

This GUARANTY (28-Acre Site Project) (this "Guaranty"), is made by------
"Obligor"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and 
charter Port (the "City"), acting by and through the SAN FRANCISCO PORT COMMISSION (the "Port" 
or the. "Port Commission"), as of the effective date under Section 1.1, in reference to the Disposition 
and Development Agreement, dated as of , 20.18 (the "ODA"), between the port and 
FC Pier 70, LLC, a Delaware limited liability company ("Developer"). In addition to terms defined in this 
preamble and the Appendix, capitalized terms used in this Guaranty are defined in Section 1.4. 

1. GUARANTY 

, 1.1. Effective Date. This Guaranty will be effective on the date that Obligor ~elivei"s the 
executed original of this _Guaranty to the Port.· 

1.2.- Guaranteed Obligation. Under the terms of this Guaranty, ·Obligor irrevocably and 
unconditionally guarantees to the Port of-the full performance of the Guaranteed Obligation. This 
Guaranty is an absolute, unconditional, present,_and continuing guaranty and is a guaranty of payment 
and performance, not of collection and enforcement. Obligor's obligations.under this Guaranty are direct 
and primary. · 

(a) Performance. Obligor agrees to perform the Guaranteed Obligations at its sole 
expense promptly after receiving the Port Demand. In performing the Guaranteed Obligations, 
Obligor also·agrees to pay any costs that the Port reasonably incurs because of Developer's 
failure to perform the Performance Obligations. 

(b) Payment. Any amount due under this Guaranty but not paid within 30 days after 
Obligor's receipfof the Port Demand will bear interest at the ann.ual rate of 10% from the date .the 
Port Demand was delivered to Obligor until paid. Interest will be calculated on the basis of a 
365-day year arid the actual number of days elapsed, compounded annually. 

. 1.3. Direct Action Permitted. Obligor's obligations under this Guaranty are independent of 
Developer's obligations under the ODA. Accordingly, the Port may_: 

(a) enforce any of its rights under"this Guaranty independently of its other rights or 
remedies following the Material Breach; 

. · (b) bring an action against Obliger without first" proceeding against Developer or any 
other Credit Enhancement or Credit Enhancer, regardless of whether Developer is joined in-the 
action; and · 

·(c) join Obligo~ in any action ag~inst Developer under the DOA to enforce the 
Guaranteed Obligation. 

1.4. Definitions. The following terms are defined as follows. 

"Credit Enhancement" means any form of collateral or additional security given to the Port for 
Developer's performance under the DOA, including this Guaranty and guaranties given 
by any other person. 

"Credit Enhancer" means any person providing Credit Enhancement, including Obligor. 
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"Dollars" and "$" signify legal tender of the United States of America. 

"fiscal year" means the annual period applicable to Obliger's fiscal reporting. 

"Guaranteed Obligation'.' means the Developer Reimbursement Obligation for Phase XXXX of 
the Project to the extent not satisfied by Developer or any other source. . . 

"Liquid Assets" means the sum of the following assets of Obliger: 

(i) cash; 

(ii) demand deposits; 

(iii) marketable securities consisting of ·short-term (maturities of one year or less) 
obligations issued or guaranteed as to pri!"lcipal and interest by the United States 
of America; · 

(iv) short-term (maturities of one year or less) certificates of deposit issued by a 
. federally-chartered bank with assets greater than $50 million; 

(v) other marketable securities traded on a nationally-recognized exchange 
operating in the United States; and 

(vi) mutual funds. 

"Loss Secu.rity" means Adequate Security that" Developer is requi~ed to provide under 
DOA§ 17.2 (Loss Security) to s~cure the Developer Reimbursement Obligations for each 

. Phase. 

"Loss Security End Date" means the date that is one year after the earliest to.occur of the 
following events: 

(i) issuance of an SOP Compliance Determination for all Phase Improvements 
except Deferred Infrastructure to be constructed by an Unrelated Vertical 
Develqper within the Phase; 

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

(iii) expiration or termination of all of Developer's rights· to develop or submit.Phase 
Submittal applications to develop any portion of the FC Project Area. 

"Obligor Net Worth'; when used in reference to an issuer of Adequate Security means a person's 
net worth calculated in accordance with GAAP or the income tax basis of accounting 

· consistently applied, and for a corporation or other legal form, owner equity. 

"Obligor Net Worth Requirement" when used in reference to Adequate Security means a 
person with an Obliger Net Worth no event less than $27.5 million, subject to an 
;automatic increase of 10% on ttie fifth anniversary of the Reference Date and every 
succeeding fifth year during the ODA Term or as otherwise approved by the Port Director. 

"Port Demand" means Port's demand for Obligor's.performance under.this Guaranty, delivered in 
accordance with Section 7.2, following the occurrence of a Material Breach by Developer 
with respect to its performance of any of the Guaranteed Obligations. 

"Secured Amount" means Obliger's maximum liability under this G'-'aranty to the Port, which is 
limited to $5 million, exclusive of the Port's costs of enforcement and col.lection under this 
Guaranty. 

"Significant A~verse Change to Obligor" means the occurrence of: 

(i) an Insolvency proceeding with respect to Obliger that is not dismissed within 
120 days .after it is filed; or · . . 

(ii) entry of a final judgmen.t against Obliger in an amount greater than 20% of the 
Obliger Net Worth, if Obliger does not satisfy· or bond the judgment; or 
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{ii) Obliger Net Worth falling below the Obliger Net Worth Requirement. 

"Substitute Security" means a form of Adequate Security given to replace "this-Guaranty_ under 
· conditions specified in DOA § 17.4(b) (Effect of Significant Adverse Change) that: 

·(i) is in form and substa_nce and issued by one or more persons meeting the· Obligor 
Net Worth Requirement reasonably satisfactory to the Port; and 

(i.i) meets all DDA requirements fc;>r Loss Security. 

2. WAIVERS 

By executing this Guaranty, Obliger freely and knowingly, irrevocably, absolutely, and 
unconditionally waives all of the following rights and benefits ·it might otherwise have. 

2.1. General Waivers. Obliger waives: 

(a) · notice of acceptance· of this Guaranty; 

(b) demand of payment, notice of nonperformance, notice of dishonor, presentation, 
protest, and notices of any kind, except as specifically.provided in this Guaranty; 

· (c) · ·any right to ass_ert or plead any statu~e of limitations relating to this Guaranty or 
the DDA; 

(d) any right to require the Port to proceed against Developer or any other person 
liable to the Port except to the extent expressly set forth in the DDA; 

(e) any right to require the Port to apply any other security it may hold under the 
DDA to cure Developer's defaul~. except to the extent expressly set fo'rth in the DDA; 

(f) any right to require the Port to pursue or enforce any"remedy that the Port now 
has or may later have against Developer or any other person; 

(g) any right to participate in any oth~r sec.urity n_ow or later held by the Port; 

(h) any defense that Developer may have due to: 

(i) the incapacity, lack of authority,_ death, or disability of Developer or 
any other person; 

(ii) Obligor's attempted revoc~tion or repudiation of this Guaranty; 

'- (iii) the Port's fa_ilure to"file or enforce a claim against the estate (in any 
other proceeding) of Developer. or any others; 

(iv) any Port election in a proceeding under the u·nited States 
Bankruptcy Code, as amended (11 U.S.C. §§ 101 et seq.);· 

(v) any borrowing or granting of a security interest under the United 
States Bankruptcy Code; 

(vi) the Port's election of any remedy against Obliger, Developer, or any 
.other party t_o the extent permitted under this Guaranty or the DDA even if the Port's 
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election destroys Obliger's rights of subrogation-and reimbursement against 
Developer or any other Credit Enhancer by operation of law or otherwise; 

(vii) the Port's taking, modification, cir releasing of any collateral or 
guarantees, or failure· to perfect any security intere~t in, or the taking of or failure to 
perfect any other action with respect to any collateral securing performance of · 
obligations under th~ DOA without an express release _of this· Guaranty; 

(viii) any act or omission by the Port that directly or indirectly results in or 
aids the. discharge of Developer, any other Credit Enhancer, or any of the 
Guaranteed Obligation by operation of law or otherwise, unless the discharge 
results in the full satisfaction of the applicable Guaranteed Obligation; 

(ix) any amendment or modification of the ODA or related documents, 
whether or not known or consented to by Obliger; · 

(x) any offset by Obliger against any obligation now or later owed to 
Obliger by Dev.eloper or any other person, regardless of any act or omission that 
might otherwise operate as a legal or equitable discharge of Obliger; 

(xi) Developer's sale, transfer, or assignment of any portion of its 
interest in the ODA or the FC Project Area or of its interest in the Master Lease or · 
the Lice_nse; and 

(xii) prior ~ctions or proceedings by the Port a·gainst Developer or 
Obliger following a default by Developer under the DOA, the Master Lease, or the . 
License; and 

(i) all benefits under California Civil Code sections 2787-2855, inclusive, and 
sections 2899 and 3433. 

2.2. Subrogation. 

(a) · Waiver of Subrogation. Obliger waives any defense to enforcement of this · 
Guaranty based on the impairment or destruction of its right of subrogation, reimbursement, 
contribution, or indemnification for any amounts paid or cost incurred by Obliger under this 
Guaranty and defense at law or in equity, including any rights with respect to real property 

. security under section 580d of the California Code of Civil Procedure, as interpreted in Union 
Bank v. Gradsky (1968)" 265 Cal.App.2d 40, or under one or more of sections 580a, 580b, or 726 
of the California Code of Civil Procedure. In that regard, Ob_ligor agrees that none of will affect its · 
liability for the Guaranteed Obligation under this Guaranty: 

(b) Revival of Obliger's Rights. After the Guaranteed Obligation are fully satisfied, 
Obliger will be subrogated fo the Port's right.s against Developer or others with respect to the 
Guaranteed Obligation. The Port will take steps that Obliger reasonably requests to implement 
the subrogation on condition that: · 

(i) Obliger pays all costs the Port i.ncurs to implement the request; and · 

(ii) Obliger hold.s the Port harmless from any resulting liability in form 
and substance reasonably satisfactory to the.Port. · 

(c) The Port agrees that none of the waivers or consents giveri by Obliger in this 
Guaranty will impair Obliger's rights under this Section. 
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2.3. 
1 

Enforcement. ·Obliger waives all rights to require the Port to do any. of the following: 

(a) seek performance of the Guaranteed Obligation from Developer or any other 
Credit ~ntiancer or Credit Enhancement, or marshall assets or liens, before seeking performance 
of the Guaranteed Obligation from Obliger; 

(b) ·apply any payments Obliger makes under thi~ Guaranty in any particular manner: 

(c) . enforce any remedy that the Port has against Developer or any other Credit 
Enhancer at any time; 

(d) provide any benefit of, or any right to participate in or direct the application of, 
any existing- or after-acquired Credit Enhancement: and 

(e) try any action relating to this-Guaranty or the ODA, the Master Lease, or the 
License before a jury. 

2.4. Port's Re.liarice. Obliger acknowledges that th~ Port is relying on all of the waivers 
contained in this Guaranty, and that these waivers are a mate.rial part of the consideration to the Port for . 
entering into the ODA, the Master Lease, and the License. 

2.5. · Reasonableness·an~ Effect of Waivers. Obliger expressly agrees that: 

(a) each of the waivers given in this Guaranty is made with full knowledge of its 
significance and consequences; . 

(b) under the circumstances, the waivers are reasonable and not contrary to public 
policy or law; and 

(c) if any waiver is determined to be contrary to any applicable law or public policy 
by a final judgment, tha~ waiver will be effective cinly to the maximum extent permitted by law, and 
no other waiver will be affected. 

3. · PORT'S AUTHORITY TO MODIFY OBLIGATIONS 

The Port- has the right to take any of the following actions at an·y time without notice and without 
affecting Obliger's obligations under this Guaranty: 

(a) amend, compromise, release, or otherwise alter the DOA (in accordance with its 
terms) and any Credit Enhancement: · 

(b) accept new·or additional Credit Enhancement; 

(c) accept partial payment on or partial performance of, or forbear from enforcement 
of, the Guaranteed Obligation: 

(d) waive, release, reconvey, terminate, abandon, subordinate, exchange, substitute, 
transfer, compound, compromise, liquidate, or enforce' any part of the Guaranteed Obligation and 
any €redit Enhancement and apply any Credit Enhancement to the Guaranteed Obligation; 

. (e) release Developer and any other Credit Enhancer from liability for any part of the 
Guaranteed Obligation: or) 

DOA Exhibit 812 - 5 



(f) consent (to the extent the Port's consent is required under the DDA) to 
Developer's sale, transfer, or assignment of any part of its interest in the DOA, the Master Lease, 
the License, or any Parcel Lease. 

3.2. Consents. Obliger consents to and agrees that norie any the following will affect its 
obligations under this Guaranty or the validity of this Guaranty, whether or not Obliger has notice. The 
Port in its sole discretion, may take any of the following actions: . 

(a) refuse or fail to enforce any portion of its rights under this Guaranty, the DOA, or 
any related documents; 

(b) compromise, settle, or extend the time for payment or performance of all or any 
part of the Guaranteed Obligation; and 

(c) deal in all respects with Obliger as if this Guaranty were not in effect. 

3.3. No Discharge of Obligations. Obliger expressly intends to remain liable for the 
Guaranteed Obligation under this Guaranty; regardless of any act or thing that might otherwise operate 

. as a legal or equitable discharge of a surety. 

3.4. Payments to Other Persons. The Port will be under no obligation to marshal! any 
asset.s in favor of Obligor or against, or in payment <?r performance of, any or all of the Guaranteed 
Obligation. If the Port is required to disgorge any payment applied to the Guaranteed Obligation in an 
Insolvency proceeding or in any other forum where the payment is avoided as a fraudulent conveyance or 
preferential ·payment, or for any other reason, the portion of the Guaranteed Obligation covered by the · 
disgorged payment will be revived as if the avoided payment had not been made. · 

·3·.s. Additional Rights. This Guaranty is in addition to, and not in substitution for or in 
reduction of, any other guaranty by Obliger, or any obligation .of Obliger under any other agreement or 
applicable law that may now or- later exist in favor of the Port. Obliger's liability .under this Guaranty will. 
not be contingent upon the Port's enforcement of any lien or realization upon any other security the Port 
may hold for. the Guaranteed Obligation. 

3.6. . Recourse. The Port will have the absolute right to seek recourse against.Obligor to the 
full extent provided in this Guaranty, without impairment due to the Port's inability to claim any amount of 
the Guaranteed Obligation from Obliger or Developer or others as a result of Insolvency under the 
Bankruptcy Code or other applicable law. No election to proceed in one form of action or proceeding, or · 
against any person, or·on any obligation, will be a ~aiver of the Port's right to proceed in any form of 
action or ·proceeding or against other persons unless the Port has expressly waived that right in· writing. 

4. REPRESENTATIONS AND WARRANTIES 

4.1. Obligor Representations. By executing· and delivering this Guaranty, Obliger 
represeri~s and warrants to the Port, and agrees that the Port may rely unconditionally.on, all of the 
following representations of Obliger as of the effective date under Section 1.1. · 

(a) Authority. Obliger has the power and authority to execute and deliver this 
.Guaranty and to perform its obligations under it. 

(b) · Current Knowledge·. Obliger:_ 

(i) has performed an independent investigation into the matters 
covered by this Guaranty; . 
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(ii) has received a copy of, is familiar with, and fully understands the 
ODA and the Guaranteed Obligation; and ... 

· (iii) has had the opportunity to consult with "counsel of its choice 
regarding the legal effect of this Guaranty. · 

(c) Future Information. Obliger has established adequate means of obtaining from 
Developer on a continuing basis financial, operational, and other information pertaining to 
Developer's performance of its obligations under the ODA, the Master Lease, and the License. 
Obligor assumes full responsibility for keeping fully informed with respect to Developer's 
ownership, business, operation, conqition, and assets. · 

. . 
(d) Relationship to Developer. Obligor owns indirectly all or a controlling portion of 

Developer's membership interests, or of the stock of Developer's sole or controlling stockholder 
parent entity._ 

· (e) Ratification. Obliger ratifies all of Developer's acts with respect to its decision to 
enter into the DOA, the Master Lease, and the License with the Port and to begin development of 
the FC Project Area. 

(f) Consideration. Obliger: 

(i) . has received adequate consi.deration for executing and delivering 
this Guaranty to the Port; and · · 

(ii) will derive material financial benefit from the Port's execution -of the 
DOA and the Port's actions under which the obligation __ to provide this Guaranty 
arose.' 

(g) • Effectiveness. No conditions to the full effectiveness of this Guaranty exist. 

(h) No Port Representations or Duties. The Port: 

(i) has not made any representations or warranties to Obligor 
regarding Developer's creditworthiness and business acumen or th.e prospects of 
performance of the Guaranteed Obligation from sources other than Developer; 

· (ii) except to the extent within the scope of public records laws, will 
have no duty to disclose or report to Obliger any information disclosed to the Port at 
any time relating ·to Developer's ownership, busine$S, operation, condition, or 
assets; and 

(iii) will have no duty to inquire into Developer's authority or powers with 
regard to the Guaranteed Obligation: 

4,2. Enforceability. This Guaranty is a valid and binding obligation of Obliger, enforceable in 
accordance with its terms. Obliger will execute, acknowledge, and deliver to the Port all documents and 
take all actions reasonably required by the Port from time to time to confirm or effect the matters set forth 
in, or otherwise to carry out the purposes of, this Guaranty. 

4.3. Obligor Net Worth Requirement. 

(a) Agreement. Obliger agrees: 
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(i) . at all times while this Guaranty is in effect to meet the Obligor Net 
Worth Requirement; and 

(ii) . to maintain no less than $27.5 million in Liquid Assets until the Loss 
Security End Date. 

(b) Required Notices. Oblig~r agrees to advise the Port promptly of: 

. (i) any transaction providing for the sale; transfer, encumbrance, 
pledge, mortgage, or other disposition of any Liquid A'ssets or the rents, profits, or 
proceeds of Liquid Assets if, after the transaction, Obligor would no longer meet the 
minimum Liquid Assets requirement; and 

(ii) the completion of the financial audit of Obligor for the fiscal year 
preceding the effective date of this Guaranty. 

(c)" Time of Verification. 

(i) Obligor will provide evidence of compliance with the Obligor Net 
Worth Requirement under Section 4.3 (Obligor Net Worth Requirement) at no cost 
to the Port within10 business days after Obligor delivers notice to the Port that the 
financial audit of Obligor for the fiscal year immediately preceding the Effective bate 
is complete. 

(ii) · Obligor must demonstrate that it compli_es with the Obligor Net 
Worth Requirement by making available for review by the Port in a private data 
room Obligor's audited financial statements, and copies of any condi~ional or 
revocable agreements necessary for.Opligor to meet the Obligor Net Wo.rth 
Requirement noted in the financial statements. 

. (iii) Before delivering this Guaranty to the Port, Obligor must verify that 
Obligor _s.atisfies the Obligor Net Worth Requirement. 

(iv) . · Not more than once in any calendar year unless the Port 
reasonably believes that a Significant Adverse Change to Obliger has occurred, the 
Port may require Obligor to verify that it still meets the Obligor Net Worth 
Requirement in accordance with Section 4.3(d). 

(d) Form of Verification. 

(i) Obligor will verify that it .meets the Obligor Net Worth Requirement 
when required under Section 4.3(c) by delivering to the Port a copy of a financial 
statement on the Obligor'.s financial condition prepared by a CPA. The report must 
not be dated more than six months before the Effective Date or the date of any later 
Port request and must include the CPA's unqualified opinion that the data in 
financial statement are fairly stated in all material respects. 

(ii) Obligor's audited financial statements must be performed in 
accordance with GAAP or tax basis accounting standards consistently applied, and 
the CPA that prepared them must opine that the financial statements present fairly, 
in all material respects, Obligor's financial position for the applicable fiscal year and 
changes in its financial position and cash for that period in conformity with the 
applicable accounting standards. 
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(iii) 1.f Obliger is a publicly-traded company, the requirement for an 
independent financial statement will be waived, but Obliger will provide Port with 
relevant publicly_ available financial information to verify Obliger's Net Worth. 

(e) Substitute Security. 

(i) If at any time while this Guaranty is in effect, the Obliger Net Worth 
falls below the Obliger N~t Worth Requirement or a Significant Adverse' Change to 
Obliger occurs, Obliger will notify the Port and Developer as soon as reasonably 
practicable. 

(ii) Whether or not Obliger provides notice under clause (i) of this 
Subsection, Developer is required under ODA § 17.4(b) (Effect of Significant 
Adverse Change) to provide the Port with Substitute Security. 

(iii) If Developer does not comply with DOA§ 17.4(b) (Effect of 
Significant Adverse Change), Obliger agrees to provide Substitute Security within ,... 

· 10 business days after notice from the P~rt. · 

(iv) The Port's failure to give notice of Developer's failure to comply with 
the ODA will not relieve Obliger of its obligation~ under this Guaranty. 

(v) Promptly after receiving Substitute Security, the Port will cancel and 
return this Gu~ranty to· Obliger. 

· · 4.4. Tax Liability. To the knowledge of the persqn signing this Guaranty on behalf of Obliger 
after reasonable and appropriate inquiry, Obliger has filed all required tax returns (federal, state, and 
local) and has paid all taxes, including all property taxes, interest, and penalties, due as of the date "at this. 
Guaranty, subject to future audits and good faith .disputes. The charges, accruals, and reserves on 
Obligor's books for taxes or oth_er governmental charges are expected to be adequate. 

4.5. Compliance with Laws. Obliger has complied in all material respects with all laws, 
regulations, and requirements applicable to its. business and has obtained all Regulatory Approvals from 
all Regulatory Agencies that are necessary for the transaction of its business. 

5. DEFAULTS AND REMEDIES 

5.1. Defaults. The occurrence of any of the following will be a default by Obliger under this · 
Guaranty. 

. . (a) Payment. Obliger fails to satisfy any Port demand for payment of a Guaranteed 
Obligation within the Secured Amount within 30 days after the Port delivers its notice and demand 
for p_ayment to Obliger. -

(b) Performance. Obliger fails to initiate steps to satisfy any Port demand for 
performance of a Guaranteed Obligation within the Secured Amount within 60 days after the Port 
delivers its notice and demand for performance to Obliger and, after the initial steps, fails to 
complete the required performance under this Guaranty. 

. (c) Substitute Securitv. Obliger fails to deliver Substitute Security within 1 O days 
after the Port's notice. 
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5.2. Remedies. 

(a) Payment Default." The Port may .initiate an action against Obliger for the Port's 
actual damages arising from Obliger's defau.lt. 

( 

(b) Performance Default. The Port may initiate an action against Obliger for specific 
performance or actual damages, or both, arising from Obliger's default. 

(c) Substitute Security Default. The .Port's sole remedy for Obliger's failure to 
provide Substitute Security when required is an action against Obliger for specific performance. 

(d) Provisions Governing Actions. App 114 (Actions) will apply to any actions that the 
Port files to enforce its remedies under this Guaranty. 

(e) Nonbinding Arbitration. E_ither Obliger or the Port may submit any dispute over 
the interpretation or enforcement of this Guaranty to nonbinding arbitration using procedures in 
DOA§ 10.5 (Nonbinding ArbitraJign). · · 

6. TERM OF GUARANTY 

6.1. Termination. 

(a) Generally. Subject to Subsection (b) (Survival of Covena_nts), Subsection (c) 
(Insolvency Proceedings). and Subsection (d).(Exhaustion of Secured Amount) of this Section, 
Obliger's liability under this Guaranty will terminate, and Obliger will be relieved of any further. · 
obligations under this Guaranty with respect to the Guaranteed ·obligation, on the Loss Security 
End Date. 

. . 
(b) Survival of Covenants. All covena·nts by Obligor in this Guaranty will be deemed 

to be material and will survive termination of any porti.on of the ODA if the Guaranteed Obligation 
arose before, but was not satisfi~d by, the applicable Termination Date. 

(c)- Insolvency Proceedings. If any person that has made payments to the Port for 
application to the Guaranteed Obligation is the subject of an Insolvency proceeding, the 
Guaranteed Obligation will survive until: · 

(i) the statute of limitations for the trustee or other party in an 
Insolvency proceeding may avoid any payment to the Port has run without an action 
for disgorgement being filed against the Port; or 

(ii) if the Port has disgorged the avoided payment, whethe~ or not a 
final judgment is entered, Obliger or another person has reimbursed the Port, 
including the Port's attorneys' fees and costs; or 

(iii) the Guaranteed Obligation is fully satisfied. 

(d) Exhaustion of Secured Amount. Obliger's liability under this Guaranty will 
terminate early if and on the date that Obliger has spent the Secured Amount on the Guaranteed 
Obligation before the Loss Security End Date. 

6.2. Cancellation. Promptly after Obliger's request following termination of this Guaranty, the 
Port will cancel and return it. 
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7. GENERAL PROVISIONS 

7.1. Standard Provisions and Rules of Interpretation. App Part A (Standard Provisions 
and Rules of Interpretation) is incorpo"rated into this Guaranty by this referenqe. 

7.2. Notices. App 4rJ 5 (Notices) governs the procedures for delivery of notices, demand, and 
. other communications between Obliger and the Port. Addresses for ·notice under this Guaranty are listed 

below. 

Port: 

Obliger: 

With .a copy to: 

Port of San ·Francfsco 
Pier 1 · 
San Francisco, CA 94111 
Att'n: "Byron Rhett, Director, Planning & Devel_opment 

Telephone: . (415) 274-0400 
Facsimile: (415) 27 4-0495 
Email:Byron.rhett@sfport.com 

Port Attorney's Office 
Port of San Francisco 
Pier 1 

. San Francisco, CA 94111 
Att'n: Eileen Malley,General Counsel 

Telephone: ( 4_15) 27 4-0485 
Facsimile: (415) 274-0494 
Email Eileen.Malley@sfcityatty.org 

. 7.3. No Effect.on DOA. Nothing in this Guaranty affects the respective rights and obligations .; 
of _the Port and Developer ~nder the ODA or the other Transaction Documents. 

OBLIGOR: 

By: 
Name: 
Title: 

Executed on-------------
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! 
FINANCING PLAN 

This FINANCING PLAN implements, is a part of, and is attached as DDA Exhibit Cl 
to and incorporated into the Disposition and Development Agreement (the "DDA") between the 
City and County of San Francisco (including its agencies and departments, the "City"), acting by 
and through the San Francisco Port Commission (the "'Port" or the "Port Commission"), and 
FC Pier 70, LLC ('"Developer") (each, a "Party"). 

Initially capitalized and other terms are defined·in the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the "'Appendix") or in other Transaction 
Documents as specified in the Appendix, which contains definitions, rules of interpretation, and 
standard provisions applicable to all Transaction Documents. 

1. FINANCING OVERVIEW 

I.I. · Financing Plan Term. 

(a) Effective Date. This Financing Plan, as part of the DDA, becomes 
effective on the Reference Date. Because certain financial obligations and rights will 
continue after the Port has· issued SOP Compliance Determinations for all Horizontal 
Improvements at the 28-Acre Site, the Parties have agreed that this Financing Plan will 
have an independent termination date and continue in effect after the DDA Term ends, 
subject to· DDA § I 2.9 (Effects of Termination on Project Payment Sources). 

(b) Termination. This Financing Plan will terminate when it has been fully 
performed by the following actions: · 

(i) the Port has conveyed all Development Parcels to Vertical 
Developers and Land Proceeds have been applied to the Project Payment 
Obligation or revenue-sharing; 

(ii) the Port has satisfied the Project Payment Obligation; 

(iii) the Port has set aside funding for the Pier 70 Shoreline Protection 
Facilities in the amount determined under Subsection 4.7(t) (Determining Pier 70 
Shoreline Protection Facilities);and. 

(iv) revenue-sharing under this Financing Plan is complete. 

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Project in accordance with the DDA and to achieve 
the following Funding Goals. 

• Construct Horizontal Improvements in the FC Project Area in coordination with 
vertical development of the 28-Acre Site and minimize excess carrying costs of 
horizontal development. 

• Use Public Financing Sources to lever1;1ge other sources and enhance the Port's 
ability to satisfy the Project Payment Obligation and each Party's anticipated 
share of Project Surplus. 

• Provide Developer with the opportunity to achieve a market-rate Developer 
Return on its use of Developer Capital for Horizontal Development Costs. 
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• Provide the Port with the opportunity to achieve a market-rate Return on Port 
Capital on its use of Port Capital for Horizontal Development Costs. 

• Meet affordable housing goals that San Francisco voters established as City 
policy by adopting Proposition F. 

• Provide the Port with Fair Market Value for Parcel K North and each Option 
Parcel in -compliance with AB 418. 

• Use tax-exempt debt to the extent reasonably feasible, consistent with this 
Financing Plan and Governing Law and Policy. 

• Protect the Parties' investments in Horizontal Improvements by providing a 
funding source for Ongoing Maintenance Costs. 

• Provide a mechanism for San Francisco to adapt to rising sea levels and protect its 
land, residents, and businesses by financing Shoreline Protection Facilities, 
including Pier·70 Shoreline Protection Facilities, and other Port capital needs after 
full· Project build-out. · 

• Implement sound and prudent municipal fiscal policies that protect the City 
General Fund, the Port Harbor Fund, and the City's and the Port's respective 
financial standings and fiduciary obligations, while operating in the constraints of 
this Financing Plan and Governing Law and Policy. 

1.3. Overview of Financing Districts. As part of the Project Approvals, the Board of 
Supervisors indicated its intent to form the financing districts outlined in FP Schedule 4 with 
anticipated boundaries as shown in attached Public Financing Maps. Each financing district is 
discussed in more detail in Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and
Article 12 (Housing Tax Increment). 

(a) Pier 70 Leased Property CFD. The Pier 70 Leased Property CFD at 
formation will cover certain Pier 70 Leased Property and include a Facilities CFO and a 
Services CFD. The CFD will consist of three Zones and a Future Annexation Area. 
Zone I will include all Development Parcels to be developed as NOi Property in Phase I 
other than Historic Building 12. Zone 2 will include all Development Parcels to be 
developed as NOi Property in fi.iture phases except Historic Building 21. Zone 3 will 
include Historic Building 12 and Historic Building 21. 

(i) Facilities Special Taxes from all three Zones will be applied to: 

(1) Capital Costs of the FC Project Area; 

(2) PNLP Payments; and 

(3) the Historic Building Feasibility Gap. 

(ii) Shoreline Special Taxes from Zone I and Zone 2 will be applied as 
set forth in Section 4.7 (Project Reserve and Shoreline Accounts). 

(iii) A total of $20 million in the aggregate of Arts Building Proceeds 
from Zone I and Zone 2 of the Pier 70 Leased Property CFD and Zone 2 of the 
Pier 70 Condo CFD will be deposited into the Arts Building Account and applied 
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as described in Section 10.2 (Arts Building Funding), to the extent of available 
funds. 

(iv) The Future Annexation Area consists of Parcels E 1, F, G, H 1, H2, 
CIA and could include Parcel E4 or Parcel K South, or both, ifthe parcels cease 
to be used for the purposes specified in the DOA. 

(v) The Pier 70 Leased Property CFO RMA will authorize the levy of 
Improvement Special Taxes on each Taxable Parcel in the Pier 70 Leased 
Property CFO. Under the RMA, the CFO will levy Improvement Special Taxes 
at different rates for Market-Rate Rental Projects and Taxable Commercial 
Parcels. 

(vi) Improvement Special Taxes will be deposited into the following 
subaccounts of the Facilities Special Tax Fund of the Special Fund Trust Account 
that the Pier 70 Leased Property CFO will establish: 

. (1) the Capital Improvements Account, which will be used to 
pay Capital Costs and for any other use allowed under this Financing Plan; 

(2) the Project Reserve Account with a portion of the Shoreline 
Special Taxes, for use as a reserve for Capital Costs and any other use 
allowed under this Financing Plan; 

(3) the Arts Building Account, which will consist of a total of 
$20 million in the aggregate of Arts Building Proceeds from Zone 2 of the 
Pier 70 Condo CFO and Zone 1 and Zone 2 of the Pier 70 Leased 
Property CFO, to be used for the Noonan Replacement Space, Arts 
Building Funding, and community space, or to finance a public building 
on Parcel E4 if neither Developer nor the Arts Master Tenant builds out 
the parcel, as more fully described in Article 10 (Arts Building); and 

(4) the Shoreline Account with a portion of the Shoreline 
Special Taxes to fund Shoreline Adaptation Studies and, after the 
Shoreline Protection Project is approved, Shoreline Protection Facilities. 

(vii) The Services CFO will levy Services Special Taxes on each 
Taxable Parcel in the Pier 70 Leased Property CFO to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities, which will 
consist of: 

(1) Public Spaces in the FC Project Area; 

(2) Public ROWs in the FC Project Area; and 

(3) Shoreline Improvements in or adjacent to the FC Project 
Area. 
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(b) Pier 70 Condo CFD. The Pier 70 Condo CFD at formation will include 
Parcel K North and Parcels Cl C, C2B, and D, which the Port will sell for development as 
Residential Condo Projects, and include a Facilities CFD and a Services CFD. The CFD 
will consist of two Zones and a Future Annexation Area. Zone l will consist of Parcel K 
North. Zone 2 will include all Residential Condo Projects in the 28-Acre Site. The 
Future Annexation Area will consist of Parcel El, Parcel F, Parcel G, Parcel HI, 
Parcel H2, Parcel CIA, and could include Parcel E4 or Parcel K South, or both, if the 
parcels cease to be used for the purposes specified in the DDA. 

(i) Facilities Special Taxes from both Zones in the Pier 70 Condo 
CFD (except as indicated below) will be applied to the following:· 

(1) the Michigan Street segment; 

(2) the Historic Building Feasibility Gap; 

(3) Capital Costs incurred in the horizontal development of the 
FC Project Area; 

(4) PNLP Payments; 

(5) Pier 70 Shoreline Protection Facilities (from Zone 2 only); 

(6) Shoreline Adaptation Studies and Shoreline Protection 
Facilities; and · 

(7) payment of Promissory Note-X. 

(ii) ·A total of $20 million in the aggregate of Arts Building Proceeds 
from Zone 2 of the Pier 70 Condo CFD and Zone l and Zone 2 of the Pier 70 
Leased Property CFD will be deposited into the Arts Building Account and used 
for: 

(1) the Noonan Replacement Space; 

(2) Arts Building Funding; and 

(3) community facilities; or 

(4) a public building on Parcel E4 ifneither Developer nor the 
Arts Master Tenant builds out the parcel. 

(iii) Improvement Special Taxes levied in the Pier 70 Condo CFD will 
be deposited into the Capital Improvements Account and used for: 

(1) . the Michigan Street segment; 

(2) Capital Costs; and 

(3) . any other use allowed under this Financing Plan. 

(iv) Services Special Taxes from Zone l of the Pier 70 Condo CFD 
will pay the Ongoing Maintenance Costs of the Parcel K North Maintained 
Facilities, which will be: 
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(I) Public Spaces in Zone I; 

(2) Public ROWs in Zone I; 

(3) other Public Spaces outside of the FC Project Area and the 
20th Street CFO· 

(4) other Public ROWs in Pier 70 north of 20th Street and 
outside of the 20th Street CFO; and 

(5) Shoreline Protection Facilities. 

(v) Services Special Taxes from Zone 2 of the Pier 70 Condo CFO 
will pay the Ongoing Maintenance Costs of the FC Project Area Maintained 
Facilities, which will be: 

(1) ·Public Spaces and Public ROWs in the FC Project Area; 
and 

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

(c) Hoedown Yard CFO. 

(i) The Hoedown Yard CFO will include a Facilities CFO and a 
Services CFO. Hoedown Yard CFO Proceeds will be used to finance: 

(1) Irish Hill Park; 

(2) acquisition of shoreline space near the former Hunters 
Point Power Plant; and 

(3) other Port Capital Costs. 

(ii) Services Special Taxes from the Hoedown Yard CFO will pay the 
Ongoing Maintenance Costs of the Hoedown Yard Maintained.Facilities, which 
will be: · 

(I) Public Spaces in the Hoedown Yard CFO; 

(2) Public ROWs in the Hoedown Yard CFO; 

(3) other Public Spaces outside of the FC Project Area and the 
20th Street CFO; 

(4) other Public ROWs in Pier 70 north of 20th Street and 
outside of the 20th Street CFO; and 

(5) Shoreline Protection Facilities. 
I 
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(d) Sub-Project Areas G-2. G-3. and G-4. Sub-Project Area G-2 will 
correspond to Phase I of the Project. Sub-Project Area G-3 will correspond to Phase 2. 
Sub-Project Area G-4 will correspond to Phase 3. 

(i) Appendix G-1 (Sub-Project Area G-1 (the Historic Core)) 
authorizes and Appendix G-2 (Sub-Project Areas G-2, G-3, and G-4) will 
authorize the IFD to use Allocated Tax Increment from all of the Sub-Project 
Areas in Project Area G to meet the Waterfront Set-Aside requirement under IFD 
Law on a Project Area G-wide basis rather than on a sub-project area basis. 

(ii) Under Appendix G-2, the IFD will be authorized to pledge and use 
Project Tax Increment to pay eligible Capital Costs, which under Governing Law 
and Policy in effect on the Reference Date exclude Public Benefit Costs and 
Excess Return, and to pay Special Debt Service on Mello-Roos Bonds and debt 
service on Tax Increment Bonds issued to finance eligible Capital Costs for-the 
FC Projec't Area. 

(iii) Appendix G-2 will authorize the IFD to pledge and use HB Tax 
Increment from Historic Building 12 and Historic Building 21 to pay the Historic 
Building Feasibility Gap, to pay directly for Port Improvement~ at Pier 70 outside 
of the FC'Project Arca, and to pay Special Debt Service on Mello-Roos Bonds 
issued to finance the Historic Building Feasibility Gap. 

(iv) Appendix G-2 will authorize the IFD to pledge and use Port Tax 
Increment to pay directly for Port Improvements at Pier 70 outside of the 
FC Project Area, and to pay debt service on Tax Increment Bonds issued to. 
finance those Port Improvements. 

(e) IRFD. The IRFD will cover the Hoedown Yard and public right-of-way 
bisecting it, which will be annexed .to the !RFD afier the City transfers it to the private 
developer. The IRFD Financing Plan authorizes the IRFD to use Allocated Housing Tax 
Increment to finance the Affordable Housing Projects in the 28-Acre Site and Parcel K 
South. · 

1.4. Summary Proforma. . 

(a) Contents. FP Schedule 1 (Summary Proforma) contains the following 
key projections and estimates for each Phase and for the horizontal development as a 
whole: 

(i) Developer's Entitlement Sum and line item estimates by category; 

(ii) Developer's Site Preparation costs by line item; 

(iii) application of Developer Capital and each other anticipated source, 
including Advances of Land Proceeds, to other Horizontal Development Costs; 

(iv) accrual of Developer Return on Entitlement Costs, costs of Site 
Preparation, and other Horizontal Development Costs (sample calculations and 
formulas for Cumulative IRR are shown in FP Schedule 2); 

(v) accrual of Interest on Land Proceeds; 
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(vi) the market value of each Option Parcel assuming entitlements are 
in place, also referred to as Land Value Indicators; 

(vii) the market value of Parcel K North assuming entitlements are in 
place; 

(viii) the rehabilitation costs and amounts of the Historic Building 
Feasibility Gaps for Historic Building 12 and Historic Building 21; 

(ix) the Arts Building Funding; 

(x) the funding gap for the Affordable Housing Projects; 

(xi) levy and allocation of Mello-Roos Taxes; 

(xii) growth and allocation of P~oject Tax Increment; 

(xiii) bonding capacity for the Project; and 

(xiv) Project Surplus available for revenue-shari~g. 

(b) Assumptions. The Pr~forma incorporates certain assumptions that 
informed the dralling of this Financing Plan. Proforma assumptions include the 
following: 

(i) Financing districts described in this Financing Plan will be 
established and Tax Revenues from each district will be available for their 
authorized uses. 

(ii) The Board of Supervisors will amend the City's Special Tax 
Financing Law to authorize all uses of Facilities Special Taxes described in this· 
Financing Plan. 

(iii) Development Parcels will be developed for both residential and 
commercial-office uses at densities described as the "Mid-Point Project" in the 
Land Use Plan and Design for Development. 

(iv) Two Development Parcels in the 28-Acre Site and Parcel K South 
will be designated for Affordable Housing Projects. As described in Article 12 
(Housing Tax Increment) and in the Affordable Housing Plan, the financing 
sources for these parcels will include 28-Acre Site Affordable Housing Fees, 
28-Acre Site Jobs/Housing Equivalency Fees, and Housing Tax Increment. 

(v) Entitlement Costs on the 28-Acre Site will be paid by early Project 
Payment Sources expected to con~ist of a combination of Early Mello-Roos Bond 
Proceeds and an Advance of Land Proceeds from the Port's sale of Parcel K 
North. 

(vi) The Port will convey Option Parcels in fee or by ground lease for 
Fair Market Value determined under DDA art. 7 (Parcel Conveyances). 

(vii) If Developer exercises its Option for an Option Parcel, Developer 
or a Vertical Developer Affiliate will enter into a Vertical ODA in the form of 
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DDA Er:h D2, which will specify the ground rent or purchase price payable for the· 
Option Parcel on terms described in this Financing Plan. · 

(viii) If Developer does not exercise its Option for an Option Parcel, the 
Port will issue a Public Offering for the parcel in accordance with DDA § 7.5 
(Public Offering Procedures). 

(ix) The Port will coordinate with the City to issue Mello-Roos Bonds 
on behalf of each CFO for the applicable Phase and use the proceeds to pay 
Capital Costs and Developer pass-throughs based on the approved Phase Budget. 

(x) Advances of Land Proceeds and Public Financing Sources, when 
available, will be preferred over Developer Capital or Port Capital to pay the costs 
of Phase Improvements. 

(xi) Whenever the Project Payment Obligation for a Current Phase 
includes both a Developer Balance and a Port Balance, Developer and the Port 
will be paid by available Project Payment Sources as specified in 
Subsection 2.4(t) (Priorities for Payment) and Subsection 2.4(g) (Pro Rata 
Payments). 

(xii) Under the Go\'.erning Law and Policy in effect on the Reference 
Date, pay-as-you-go Facilities Special Taxes, proceeds of Mello-Roos-only 
Bonds, Advances of Land Proceeds, and, at the Port's sole discretion, Port Capital 
Advances, are the only Project Payment Sources that the Port expects to use to 
reimburse Developer for its Public Benefit Costs. 

(c) Future Events. 

(i) · Both Parties acknowledge that the Proforma is illustrative only, 
and future events that do not conform to Proforma assumptions will not provide 
the applicable Party with a unilateral right to: 

(1) disapprove a payment based solely on a difference between 
actual costs and estimated costs in the Proforma; 

(2) disapprove a payment based solely on a difference between 
actual revenues and estimated revenues in the Proforma; 

(3) demand payment for estimated costs in the Proforma that 
Developer did not actually incur; 

(4) demand payment if estimated revenues in the Proforma 
exceed actual revenues or are not available when projected; 

(5) amend this Financing Plan; or 

(6) terminate the DOA. 

(ii) The Parties agree that the Port may reasonably rely on the updated 
proforma that Developer submits for a Phase to determine whether to make a Port 
Capital Advance in that Phase and to size any requests that the City issue Bonds 
under this Financing Plan. 
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· (iii) To the extent that horizontal development varies from Proforma 
assumptions, certain provisions of this Financing Plan will no longer apply and 
will be deemed severed from this Financing Plan. 

1.5. Payment Sources for FC Project Area. This section provides an overview of 
the Project Payment Sources for the Entitlement Sum and other Capital Costs of the Project 
and the treatment of those sources, subject to more detailed conditions in this Financing Plan. 

(a) General Principle. Governing Law and Policy will prevail over any 
conflict with this Financing Plan or any other part of the DDA relating to Project 
Payment Sources. 

(b) Mello-Roos Bond Proceeds. Mello-Roos Bonds secured and payable by 
Facilities Special Taxes or Project Tax Increment, or both, will be the preferred public 
financing approach for a significant amount of the Phase Improvement Costs. 

(c) Port and Other Sources. 

(i) Advances of Land Proceeds and Public Financing Sources are the 
only sources that the Port is required to apply to t~e Project Payment Obligation. 

(ii) The Port in its sole elec.tion may elect to use Port Capital Advances 
to pay Capital Costs an~ Developer pass-throughs when Public Financing Sources 
are not available and, once committed through a Phase Approval process, the Port 
must use the amount committed. 

(iii) The Parties may agree to use additional sources that become 
available under conditions specified in Section 1.7 (Additional Sources). 

(d) Developer Capital. 

(i) Developer has used and will use Developer Capital to pay for 
Entitlement Costs and other Horizontal Development Costs when Land Proceeds, 
Port Capital, and Public Financing Sources are not available. 

(ii) The Port will make progress payments from time to time on behalf 
of the Acquiring Agencies in accordance with this Financing Plan and the 
Acquisition Agreement. 

(e) Pier 70 Leased Property CFD Improvement Special Taxes. Improvement 
Special Taxes from the Pier 70 Leased Property CFD will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) 
only); 

Public Benefit Costs (using pay-as-you-go Facilities Special Taxes 

(iii) other Capital Costs; 

(iv) Noonan Replacement Space, Arts Building Funding, and 
community facilities, or a public building on Parcel E4 if neither Developer nor 
the Arts Master Tenant builds out Parcel E4, using Arts Building Proceeds from 
Zone 1 and Zone 2 only under the conditions specified in Section 10.2 (Arts 
Building Funding); 
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) ,. 

(v) · the Historic Building Feasibility Gap as specified in Section 11.1 
(Subsidy for Historic Buildings 12 and 21); · 

(vi) PNLP Payments; 

(vii) Shoreline Adaptation Studies and Shoreline Protection Facilities; 
and 

(viii) Pier 70 Shoreline Protection Facilities. 

(t) Pier 70 Condo CFO Improvement Special Taxes. Improvement Special 
Taxes from the Pier 70. Condo CFO will fund, in no particular order: 

(i) the Michigan Street segment; 

(ii) the Entitlement Sum; 

(iii) Public Benefit Costs; 

(iv) other Capital Costs; 

(v) Noonan Replacement Space, Arts Building Funding, and 
community facilities, or a public building on Parcel E4 if neither. Developer nor 
the Arts Master Tenant builds out the parcel, using Arts Building Special Taxes 
from Zone 2 only under conditions specified in Section 10.2 (Arts Building 
Funding); 

(vi) the Historic Building Feasibility Gap; 

(vii) PNLP Payments; 

(viii) Pier 70 Shoreline Protection Facilities (Improvement Special 
Taxes from Zone 2 of the Pier 70 Condo CFO only); 

(ix) Shoreline Adaptation Studies and Shoreline Protection Facilities; 
and 

(x) payment of Promissory Note-X. 

(g) Project Tax Increment. Subject to the Interest Cost Limitation, A~located 
Project Tax Increment and proceeds of Bonds secured and payable by Project Tax 
Increment will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) other eligible Capital Costs, which exclude Public Benefit Costs 
and Excess Return under the Governing Law and Policy in effect on the 
Reference Date; · 

(iii) the Historic Building Feasibility Gap; 

(iv) PNLP Payments; 

(v) Pier 70 Shoreline Protection Facilities; and 
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(~i) Special Debt Service and the Leased Property Backup Fund. 

(h) Port Tax Increment. Subject to the Interest Cost Limitation, Allocated 
Port Tax Increment and proceeds of Bonds secured and payable by Port Tax Increment will 
fund, in no particular order: 

(i) Irish Hill Park; 

(ii) Port Improvements; and 

(iii) Special Debt Service on Bonds issued to finance the Historic 
Building Feasibility Gap solely on the conditions specified in Article 11 (Historic 
Buildings). · 

1.6. Other Sources and Costs. This Section provides an overview of the Parties' 
agreement as to public sources for other Improvements in the SUD and the treatment of those 
sources, subject to more <;letailed conditions specified elsewhere in this Financing Plan. 

(a) Historic Building Feasibility Gap. The Port will apply Port Tax Increment 
from Historic Building 12 and Historic Building 21 and proceeds of Bonds secured and 
payable by Port Tax Increment from those Historic Buildings to finance the Historic 
Building Feasibility Gap as described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service). 

(b) 201h/Illinois Plaza. The 201h/Illinois Plaza will be an obligation of the 
Vertical Developer that the Port selects to develop Parcel K North. The construction 
costs of these Improvements will be treated as an Advance of Land Proceeds under 
Subsection 7.4(a) (Parcel K North). · 

(c) Waterfront Set-Aside. Under the IFD Law, the Port will apply Allocated 
Tax Increment from Sub-Project Area G-1, Sub-Project Area G-2, Sub-Project Area G-3, 
and Sub-Project Area G-4 to fund Improvements required by the IFD Law. 

(d) . Interim Lease Revenues. The Port will apply the amount oflnterim Lease 
Revenues reported as Percentage Rent under the Master Lease as a credit toward Land 
Proceeds. The Port may use these credited amounts as applicable to: 

(i) make Advances of Land Proceeds in accordance with Section 7 .3 
(Advances of Land Proceeds) to satisfy any outstanding Project Payment 
Obligation; and 

· (ii) for revenue sharing by the Developer-Share and the Port Share. 

(e) Master Marketing Fee Account. Although the Port has no proprietary 
interest in the Master Marketing Fees that Developer will collect from all Vertical 
Developers, the Parties have agreed that each Vertical Developer will deposit its initial 
payment into Escrow. The tees will be disbursed from Escrow to a segregated account to 
be held by the Special Fund Trustee. In turn, the Special Fund Trustee will disburse fees 
to Develop in accordance with and subject to conditions in each Vertical Developer's 
Vertical ODA. 
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1.7. Additional Sources. 

(a) Cooperation. The City, the Port, and Developer will cooperate to identify 
additional sources and incentives that might be available for Improvements at the 
FC Project Area, such as incentives for historic rehabilitation, brownfield remediation, 
transit-oriented development, and sustainable development. 

(b) Conditions to Other Sources. The Parties must agree to use any permitted 
source that is not identified in this Financing Plan as a Project Payment Source for 
Capital Costs. Any potential new source other than Port Capital that meets all of the 
following conditions will be deemed to be permitted if it: 

(i) is less costly than Developer Capital; 

(ii) does not materially increase the Capital Cost; 

(iii) does not increase the time for implementation, cost, or financing of 
any Phase; 

(iv) does not impose additional regulations and restrictions that are 
inconsistent with this Financing Plan or the DOA; 

(v) does not require the Improvements to be made out of sequence 
with the Phasing Plan in effect when the funds would be available ifresequencing 
would cause a material cost increase; 

(vi) does not result in lower residual values for Option Parcels; and 

(vii) does not impose requirements that would create a material negative 
impact on Developer's ability to market and transfer the Development Parcels. 

(c) Horizontal Development Costs. Administrative costs and additional work. 
required by accepting a new source to be applied to Capital Costs will be Hard Costs or 
Soft Costs recorded on the Developer Capital Schedule or Port Capital Schedule as 
applicable. · 

1.8. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source to pay or secure and pay Bonds issued to pay Capital Costs under any 
circumstances ~ot specified in this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund other than Land Proceeds and any Port Capital that the 
Port commits to use; . 

(c) Improvement Special Taxes deposited in the Shoreline Account or special 
taxes collected from outside of the Pier 70 Leased Property CFO or the Pier 70 
Condo CFO; 

. (d) Port Tax Increment in the Special Fund Trust Account holding Port Tax 
Increment (except to the extent described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service)); 

(e) Housing Tax Increment; or 
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(t) Tax Increment from outside of the Sub-Project Areas, except to fund the 
Waterfront Set-Aside. 

1.9. Special Fund Accounts. Schedule 4 lists each Project Payment Source other 
than Port Capital described in this Financing Plan and specifies the authorized uses of each 
source. The Port will enter into a Special Fund Administration Agreement with the Special 
Fund Trustee with directions to establish segregated accounts for each specific purpose, 
without prejudice to the Port's right to revise these directions for convenience or efficiency. 
Changes affecting Mello-Roos Taxes or Tax Increment from the 28-Acre Site and Parcel K 
North will be subject to Developer's prior consent until the Project Payment Obligation and 
Promissory Note-LP have been fully paid. 

1.10. Due Diligence Related to Public Financing. The Parties agree as follows. 

(a) Compliance with Law. Before spending any Public Financing Sources, 
the Port and the City will consult with the City's Bond Counsel to confirm that the 
expenditure is authorized under CFO Law, IFD Law, IRFD Law, or the Tax Code, as 
applicable. 

(b) Record-Keeping. Consistent with Article 9 (Reporting), each Party will 
keep appropriate records of expenditures of Advances of Land Proceeds, Developer 
Capital, and Advances of Port Capital (including descriptions of financed Improvements, 
dates of original expenditures and dates on which· Improvements are placed in service) 
that they expect to be reimbursed from Public Financing Sources to assist with Bond 
Counsel's review. 

' 

2. FLOW OF FUNDS 

2.1. Port Payments. References in any Transaction Document to Port payments or 
disbursements will mean any of the following funds of the Port, any CFD, the JFD, or the IRFD 
that are applied as described in this Financing Plan: 

(a) Land Proceeds from Parcel K North and the 28-Acre Site that the Port 
uses to make Advances of Land Proceeds to the Pier 70 CFDs to pay Capital Costs and 
Developer pass-throughs, which Escrow Agents will disburse from Escrow Accounts as 
specified in Joint Escrow Instructions in accordance with Subsection 2.4(t) (Priorities for 
Payments); 

(b) Port Capital that the Port uses to make Port Capital Advances to the 
Pier 70 CFDs to pay Developer's Capital Costs and Developer pass-throughs; 

(c) Mello-Roos Taxes that the Special Fund Trustee disburses from the 
applicable segregated account in the Facilities Special Tax Fund to pay Capital Costs, 
Developer pass-throughs, or the Historic !luilding Feasibility Gap; 

(d) Project Tax Increment that the Special fund Trustee disburses from the 
applicable segregated account in the Tax Increment Fund to pay Capital Costs, Developer 
pass-throughs, or the Historic Building Feasibility Gap; 

(e) Bond Proceeds that an Indenture Trustee disburses from the applicable 
Capital Improvement Account under an Indenture to pay Capital Costs (subject to the 
Interest Cost Limitation, if applicable), Developer pass-throughs, Promissory Note-LP, 
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and Promissory N_ote-X (from Mello-Roos-only Bonds), or the Historic Building 
Feasibility Gap; 

(f) Interim Satisfaction Balance that the Special Fund Trustee disburses from 
the Revenue Account or as otherwise set forth in this Financing Plan; 

(g) Project Surplus that the Special Fund Trustee disburses from the Revenue 
Account after the Final Audit; 

(h) Housing Tax Increment that the Special Fund Trustee disburses to or as 
requested by MOHCD; and 

(i) Port Tax Increment that the Special Fund Trustee di_sburses from the 
applicable segregated account in the Tax Increment Fund to pay Special Debt Service on 

· Bonds issued to financ_e the Historic Building Feasibility Gap. 

2.2. Payment Requests and Requisitions. 

(a) .Payment Requests. The Port will reimburse Developer for its Capital 
Costs related to Phase Improvements in accordance with Approved Payment Requests 
that Developer will obtain in accordance with the Acquisition Agreement. 

(i) As specified in more detail in AA art. 4 (Payment Requests), 
Developer will prepare each Payment Request in the form of AA Exh C (Payment 
Request), number each successive Payment Request in ascending order, attach 
supporting documents, and submit the Payment Request package to the Chief 
Harbor Engineer, who will distribute copies for review to the extent necessary 
under the ICA and to any construction consultant engaged by the Port. 

(ii) After the Chief Harbor Engineer, in consultation with the 
construction review consultant, determines that a Payment Request is complete, 
he will arrange for each applicable Acquiring Agency to inspect and approve the 
Phase Improvements covered by the Payment Request. The Chief Harbor 
Engineer will forward each Approved Payment Request promptly to the Port 
Finance Director. Each Approved Payment Request will authorize the use of 
Project Payment Sources to pay the Acquisition Price of Horizontal 
Improvements (or their Components) listed in the.Approved Payment Request in 
accordance with this Financing Plan. 

(b) Requisitions. The Port will reimburse Developer for Horizontal 

i 

Development Costs (other than those covered by the Entitlement Cost Statement and 
Approved Payment Requests) with Developer Return in accordance with Approved 
Requisitions that Developer will obtain in accordance with this Subsection. Developer 
will prepare each Requisition in the form of FP Exhibit B, number each successive 
Requisition in ascending order, attach supporting documents, and submit the Requisition 
package to the Port Finance Director. The Port Finance Director will review Requisitions 
for completeness and give notice to Developer of her approval or disapproval. 

(c) Numbering and Priority. The Port.Finance Director will assign priority to 
each Approved Payment by the date of approval by numbering it in ascending order. 
Subject to Subsection 2.4(f) (Priorities for Payment), the Approved Payments will have 
priority for payment in ascending order. 
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(d) Directions to Disburse. As Project Payment Sources become available, 
the Port Finance Director will provide written directions to each applicable Payment 
Agent for disbursement of funds to pay Approved Payments in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources). 

(e) Revenue Sharine. The Port is obligated to make or direct distributions for 
revenue-sharing in accordance with this Financing Plan. Because revenue-sharing does 
not pay for Horizontal Development Costs, Developer is not required to submit Payment 
Requests or Requisitions for any form of revenue-sharing unde_r this Financing Plan. 

(t) Discretion Regarding Procedures. Each Party will retain discretion to 
suggest, accept, or reject changes in procedures regarding review, approval, and 
disbursements under this Financing Plan. To the extent that any suggested change.affects 
procedures in the ICA, each affected Acquiring Agency must also approve the change 
before the Parties may begin to implement the changes~ This Subsection does not permit 
the Parties to make substantive changes to Developer's or the Port's reimbursement rights 
or payment obl_igations under this Financing Plan. 

(g) Repayment of Port Capital. When Developer submits a Payment Request 
under Subsection 2.2(a) (Payment Requests) or a Requisition under Subsection 2.2(b) 
(Requisitions), the Port Finance Director will determine ifa Port Balance exists and, if it 
does, direct the Special Fund Trustee to disburse available Project Payment Sources to 
both the Developer (or the party receiving a Developer pass-through) and the Port in 
accordance with this Financing Plan. · 

2.3. Entitlement Costs. 

(a) Entitlement Cost Statement. 

(i) Up to the Reference Date, Developer spent Developer Capital on 
Entitlement Costs. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of July 12, 2011, or the date on which Developer incurred the 
costs. Developer's Preliminary Entitlement Cost Statement is attached as 
FP Schedule 3 showing Developer's line item breakdown of: (I) Entitlement 
Costs; and (2) Developer Return accrued on each line_ item of Entitlement Costs 
for the period ending about 90 days before the Reference Date, with estimates up 
to the Reference Date. ( 

(ii) Developer must provide its updated Entitlement Cost Statement to 
the Port for review and approval no later than 60 days after the Reference Date. 
The approved Entitlement Cost Statement will be an Approved Payment under 
this Financing Plan. _The Port will be obligated to pay the amount of the 
Entitlement Sum reflected in the approved Entitlement Cost Statement under this 
Section, subject to Subsection 2.3(b) (Project Payment Sources for Entitlement 
Costs). 

(iii) Developer Return will accrue on the unpaid balance of the 
Entitlement Sum from the Reference Date until the date the Entitlement Sum is . 
fully paid. 

(b) Project Payment Sources for Entitlement Costs. 

(i) IFD Law imposes the Interest Cost Limitation on the use of Tax 
Increment that also applies to any Bonds secured and payable by Tax Increment. 
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. (ii) The Interest Cost Limitation does not apply to Land Proceeds, 
Mello-Roos Taxes, and proceeds of Mello-Roos-only Bonds. The Port will apply 
Advances of Land Proceeds, Improvement Special Taxes from the Pier 70 CFDs 
(including amounts in the Project Reserve Account), and proceeds of Mello-Roos
only Bonds to pay Excess Return until paid in full before applying those sources 
to any other part of the Entitlement Sum. 

(c) Pavment Process. 

(i) The Port's escrow instructions will ·direct the Escrow Agent to 
make an Advance of Land Proceeds to the Pier 70 CFDs by disbursing Parcel K 
North Proceeds to Developer uriless.clau~e (v) of Subsection 7.4(a) (Parcel K 
North) applies. 

(ii) The amount of the disbursement will be the lesser of: ( 1) Parcel K 
North Proceeds; and (2) the outstanding Developer Balance. Any Parcel K North 
Proceeds in excess of the Developer Balance will be deposited into the Land 
Proceeds Fund for application to Capital Costs. · 

(iii) Concurrently with the disbursement under this Subsection, the Port 
will enter the date of its Advance of Land Proceeds and the amounts applied to 
Entitlement Costs and Allowed Developer Return on the allonge to Promissory 
Note-LP. The Port will also enter the amount applied to Excess Return on the 
allonge to Promissory Note-X. 

(iv) lfthe Entitlement Sum is not fully paid by the disbursement under 
this Subsection, the Port will authorize the disbursements of other Project 
Payment Sources to Developer under Subsection 2.2(d) (Directions to Disburse), 
subject to the Interest Cost Limitation if applicable, as Project Payment Sources 
become available until the unpaid balance of the Entitlement Sum and accrued 
Developer Return are paid. 

(v) In the alternative, ifthe Entitlement Sum is not fully paid by 
~ier 70 CFO Proceeds, the Port will have the right, but will in no event be 
obligated, to make a Port Capital Advance to the Pier 70 CFDs to' pay any 
remaining balance. If the Port does so, the Port will make a contemporaneous 
entry on the Port Capital Schedule that specifies the date of the Advance and the 
amounts applied to the Entitlement Sum, Allowed Developer Return, and Excess 
Return. 

(vi) Contemporaneously with each disbursement under this Section, 
Developer will make corresponding entries on the Developer Capital Schedule 
that specify the date of the disbursement and the amounts applied to the 
Entitlement Sum, Allowed Developer Return, and Excess Return. 

2.4. Horizontal Development Costs. 

(a) Allocation of Developer's Costs. To comply with Governing Law and 
Policy, including Tax Code provisions relating to tax-exempt debt, the Parties will review 
Horizontal Development Costs to determine eligibility for reimbursement from Public 
Financing Sources and tax-exempt proceeds of Public Financing Sources. Examples of 
the Parties' preliminary conclusions follow. 
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(i) Costs to demolish existing structures to clear the 28-Acre Site for 
horizontal development would be ·eligible for tax-ex,empt financing. 

(ii) Costs of Utility Infrastructure, Public ROWs, Public Spaces, 
Transportation Infrastructure, Shoreline Improvements, and Shoreline Adaptation 
Studies would be eligible for tax-exempt financing. 

(iii) Because Entitlement"Costs and any Site Preparation Costs 
supporting vertical development may not be eligible for financing under CFO 
Law, IFD Law, or IRFD Law, or if eligible under those laws, may not be.eligible 
for tax-exempt financing under the Tax Code, the Parties will consult with the 
City's Bond Counsel prior to the issuance of Bonds. 

(b) Developer Cash Flow in each Quarter. 

(i) Developer will account for its use of Developer Capital in each 
Developer Quarterly Report, which must update Developer's spending on Phase 
Improvement Costs by Phase and provide prior notice· when Developer expects 
Phase Improvement Costs to reach or exceed the applicable Phase Budget. 

(ii) Developer must record its use of Developer Capital for Phase 
Improvement Costs on the Developer Capital Schedule, which must be updated 
and attached to each Developer Quarterly Report. Developer. must record on the 
Developer Capital Schedule the date and amount of funds received and applied to 
the Developer Balance. The Developer Schedule must include sufficient detail 
about expenditures (including a description of the expenditures, the date of the 
expenditure and the date on which the related Horizontal Improvement is placed 
in service) for the City and the Port (including the Port Finance Director and Bond 
Counsel) to determine the appropriate Project Payment Source to reimburse an 
expenditure. 

(c) Port Capital Advances. The Port must record each Port Capital Advance 
·on the Port Capital Schedule, which must be updated and attached to its next Port 

· · Quarterly Report. The Port must record on the Port Capital Schedule the date and 
amount of funds received and applied to the Port Balance. The most recently updated 
Port Capital Schedule will serve as the Port's Payment Request whenever 
Subsection 2.4(g) (Pro Rata Payments) applies. 

( d) Payments from Project Pavmcnt Sources . 

. (i) As described in Section 2.2 (Payment Requests and Requisitions), 
Developer must submit Payment Requests and Requisitions to the Port from time 
to time for Capital Cost payments. The Port Director will disburse funds in 
accordance with this Subsection for any portion of the Entitlement Sum not fully 
paid with Developer Return under Section 2.3 (Entitlement Costs) and other 
Approved Payments. 

(ii) The Port Finance Director will review and annotate each Approved 
Payment, if not already specified, for: 

(1) costs that are subject to restrictions or limitations under this 
Financing Plan or Governing Law and Policy; and 

(2) applicable priorities. 
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(iii) As any Project Payment Source becomes available, the Port 
Finance Oirector will identify the unpaid Approved Payments for eligible uses of 
the available funds Lmder Governing Law and Policy in ascending order of 
priority as specified in Subsection 2.4(t) (Priorities for Payment), then annotate 
those to be paid: 

(1) to update Capital Costs to the date of calculation by 
reference to the most recent Developer Quarterly Report and, if applicable, 
Port Quarterly Report, with separate calculations for Allowed Return and 
Excess Return accrued to the date of calculation with dailv accrual rates to 
be added when the disbursements are actually made; • 

(2) amounts eligible for payment from any tax-exempt Bond 
Proceeds; and 

(3) amounts eligible for payment from any other Public 
Financing Sources. 

(iv) Whenever she. is asked to approve disbursements for Developer 
Return, the Port Finance· Director will be entitled to receive information about the 
related costs to ensure that the disbursement is paid with the appropriate ProJect 
Payment Sources. 

(v) The Port Finance Director will direct disbursements by signing, 
dating, and delivering copies of the signed Approved Payments as appropriate to 
the applicable Payment Agents, with copies to Developer, the CFO Agent, and the 
IFD Agent as applicable. 

(vi) Contemporaneously with each disbursement under this Financing 
Plan, the Parties will make corresponding entries on the Developer Capital 
Schedule, the Port Capital Schedule, and the allonges, as applicable. 

(e) Progress Payments. Approved Payments that the Port Finance Director 
delivers to any Payment Agent will authorize the Payment Agent to make monthly 
progress payments when additional funds that it holds·for disbursement in accordance 
with this Financing Plan become available. Each Payment Agent will document progress 
payments in accordance with the record-keeping requirements of its applicable Escrow 
Instructions, Special Fund Administration Agreement, or Bond Indenture. 

(t) Priorities for Payment. The following priorities will apply to the 
disbursement of _Project Payment Sources unless the Parties agree otherwise by a 
countersigned writing. 

(i) The Entitlement Cost Statement, as updated under · 
Subsection 2.3(a) (Entitlement Cost Statement), and accrued Developer Return 
on the Entitlement Sum will have the highest priority for payment. 

· (ii) Other Approved Payments will have priority designated by the 
Port Director's numbering, subject to adjustments as needed for Project Funding 
Sources, which include the following. 

(1) Whenever tax-exempt Bond Proceeds are available, priority 
will be given to PNLP Payments to the extent necessary to comply with 
Treasury Regulation section 1.150-2, which requires costs to be 
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reimbursed no later than 18 months after the later of: (A) the date of the 
expenditure; or (B) or the date the project is placed in service up to a 
maximum of three years after the expenditure. PNLP Payments will be 
deposited in the Land Proceeds Fund until the Project Payment Obligation 
is satisfied. 

(2) Whenever pay-as-you-go Improvement Special Taxes from 
Zone I or Zone 2 of the Pier 70 Leased Property CFO, pay-as-you-go 
Improvement Special Taxes from the Pier 70 Condo CFO, or Mello-Roos 
only Bond Proceeds are available, priority will be given to payments of 
Excess Return regardless of the priority of the Approved Payment under 
Section 2.2 (Payment Requests and Requisitions). This Paragraph does 
not affect the priority of payments under Promissory Note-X, which 
remains subordinate to satisfaction of the Project Payment Obligation and 
Promissory Note-LP. 

(3) · Payments of Excess Return may be deferred if the only 
available funds are subject to the Interest Cost Limitation, regardless of 
the priority assigned to the cost on which the Excess Return is accruing. If 
Allowed-Return is fully paid by available funds, the Excess Return will 
continue to accrue until fully paid. 

(4) Arts Building Proceeds, Historic Building Proceeds, 
Hoedown Yard CFO Proceeds, Pier 70 CFO Proceeds, and Shoreline 
Special Taxes will be applied only as specified in this Financing Plan. 

(5) Port Tax Increment will be applied to costs for the 28-Acre 
Site Project only as specified in this Financing ~Ian 

(6) Specified priorities for the application of Project Payment 
Sources in this Financing Plan will be applied regardless of the relative 
priorities of the pertinent Approved Payments. 

(7) Costs that may be reimbursed by the same Project Payment 
Source will be paid according to the relative priorities of the Approved 
Payments absent any other priority or limitation specified in this Financing 
Plan. 

(iii) The Historic Building Feasibility Gap for Historic Bu.ilding I2 and 
for Historic Building 21 will be paid at the time and in the manner set forth in 
Article 11 (Historic Buildings). 

(iv) This clause applies if a Developer Balance is outstanding and the 
Port Balance is zero when the Port commits to making a Port Capital Advance · 
under Section 7.5 (Treatment of Port Capital Advances). The pre-existing 
Developer Balance must be satisfied by Project Payment Sources, which may 
include the Port Capital Advance, before Subsection 2.4(g) (Pro Rata Payments) 
applies. · 

Example: Assume the Port Balance is zero and the Developer 
Balance is $30 million when the Port commits to make a Port Capital 
Advance of $10 million by paying a portion .of the Developer Balance 
down to $20 million on 1/1/19. After the Port Capital Advance, 
Developer expends an additional $10 million, then Project Payment 
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Sources become available. The Project Payment Sources would be 
applied in the following priority: (I) payment in full of the pre-existing 
Developer Balance on 1/1/I 9, plus Developer Return to the date of 
payment; and (2) payment of the Developer Balance ($10 million plus 
Developer Return) and the Port Balance ($10 million plus Return on Port 
Capital) pro rata under Subsection 2.4(g) (Pro Rata Payments). 

(v) Subject to clause (iv) of this Subsection, after the Port makes a 
Port Capital Advance, Project Payment Sources will be applied tolhe Developer 
Balance and the Port Balance by pro rata payments as described in 
Subsection 2.4(g) (Pro Rata Payments). · 

(vi) To the extent that a Developer Balance and a Port Balance are not 
satisfied-by Project Payment Sources available during a Current Phase, the 
priorities for paying each Party's balance will be preserved by the priority of the 
previously Approved Payment Requ~sts. 

(vii) After the Developer Balance and the Port Balance are satisfied, the 
Interim Satisfaction Balance in a Current Phase will be available for revenuc
sharing if the conditions specified in Se~tion 3.6 (Interim Satisfaction) are 
satisfied. 

(viii) The Pier 70 CFDs and the IFD (due to its pledge of Project Tax 
Increment to debt of the Pier 70 CFDs) will make payments on Promissory Note
LP until fully paid only after the Project Payment Obligation is satisfied in full, 
except when paragraph 1 of clause (ii) of Subsection 2.4(t) (Priorities for 
Payment) applies. · 

(ix) After the Project Payment Obligation and Promissory Note-LP are 
paid in full, the Pier 70 CFDs will pay Promissory Note-X. 

(g) Pro Rata Payments. Except as specified in clause (iv) of 
Subsection 2.4(t) (Priorities for Payment), whenever payment obligations under this 
Financing Plan include both a Developer Balance and a Port Balance, those obligations 
will be paid pro rata, based on proportionate values of the Developer Balance and the 
Port Balance, as shown in the illustrative examples in FP Schedule 6. Funds will be 
applied to any outstanding accrued return on capital before application to the capital 
balances. 

2.5. Trust Account for Special Funds. The Port, in its proprietary capacity and as 
CFO Agent, IFD Agent, and IRFD Agent, will enter into a Special Fund Administration 
Agreement with the Special Fund Trustee under which the Special Fund Truste~ will hold and 
administer in a Special Fund Trust Account segregated accounts described in this Financing 
Plan for disbursement. 

2.6. Certain Costs Incurred by Vertical Developers. If Developer does not 
reimburse Vertical Developers for the following costs, subject to treatment as a Capital Cost 
under this Financing Plan, the Port will enter into reimbursement agreements with Vertical 
Developers obligated to provide the following Public Benefit Costs under procedures similar to 
those described in the Acquisition Agreement and this Financing Plan tg comply with the CFO 
Law. Vertical Developer will not be entitled to any other reimbursement under this Financing 
Plan except for costs associated with Deferred Infrastructure as described in Subsection 3.l(b) 
(Deferred Infrastructure).· 
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(a) Arts Building. Under DDA § 7. 12 (.4rts Building), Developer will 
designate a Vertical Developer Affiliate to develop an Arts Building for uses consistent 
with the SUD provisions at Section 249.79 and the Arts Program (DDA Exh B6). The 
Port has agreed to subsidize the Arts Building with Arts Building Proceeds on conditions 
and in amounts specified in FP § 10.2 (Arts Building Funding). 

. (b) Noonan Replacement Space. DDA § 7.13 (Noonan Replacement Cost) 
requires Developer to provide Temporary Noonan Replacement Space and Permanent 
Noonan Replacement Space to the Noonan Tenants. FP § 10.2 (Arts Building Funding) 
specifies the amounts of Arts Building Proceeds that will be available to fund the 
Permanent Noonan Replacement Space, depending on whether it is located in the Arts 
Building or elsewhere in the 28-Acre Site. Under circumstances specified in DDA § 7.23 
(Pole11lial Relocation of Building 1 /), the Port and Developer, each in its sole discretion, 
may agree to apply Arts Building Proceeds to implement the Building 11 Relocation 
Plan, subject to prior authorization by the Port Commission and the Board of Supervisors. 

(c) Historic Buildine.s 12 and 21. Developer is required to reh~bilitate 
Historic Building 12 and Historic Building 21 under DDA § 7.14 (Hisloric Buildings 12 
and 21). The Port has agreed to subsidize the designated Vertical Developer Affiliate's 
costs with Public Financing Sources generated by those buildings, as described in 
FP art. 11 (Historic Buildings). 

(d) Rooltop Open Space. Under conditions specified in /)DA§ 7.15 (Rooftop 
Open Space), the Port may request that Developer include in its Phase Submittal for 
Phase 3 a location for Rooftop Open Space on an Option Parcel. The pertinent Vertical 
Developer will not be required to build the Rooftop Open Space unless the Port is able to 
demonstrate that Public Financing Sources will be available to finance the costs 
associated with the Rooftop Open Space. 

2.7. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds 
secured and payable by a pledge of Port revenues under the Port Master Indenture. As 
defined in the Port Master Indenture, pledged Port revenues specifically exclude revenues 
pledged to repay financing for public facilities that have been designated by the Port as 
"Special Facilities." 

(b) Designation and Effect. The Port hereby designates the SUD as a Special 
Facility and declares revenues from and with respect to the SUD, including Land 
Proceeds and Project Surplus, to be Special Facility Revenue .pledged to pay Special 
Facility Revenue Bonds. As a result, the Port revenues from and with respect to the SUD 
are not "Revenue" subject to and as defined in the Port Master Indenture. 

(c) Condition to Issuance of Bonds Payable from Allocated Tax Increment. 
Before issuing any Mello-Roos Bonds that are payable from Allocated Tax Increment or 
Tax Increment Bonds, the Port will file with the trustee for the Port Revenue Bonds the 
certificate, opinion, and report required by the Port Master Indenture. 

2.8. Port FY Budget. Each Phase Approval and any amendment to a Phase Budget 
will obligate the Port to submit a Port FY Budget consistent with the Phase Budget for the next 
and each succeeding City Fiscal Year during which the Parties expect to use Public Financing 
Sources, Advances of Land Proceeds, or Port Capital Advances to satisfy any part of the 
Project Payment Obligation. 
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3. LAND PROCEEDS 

3.1. Use of Land Proceeds. Developer and the Port agree to the uses of Land . . 
Proceeds described in this Article. All Land Proceeds will be deposited or deemed deposited 
into Escrow, which will be deemed to be deposits into the Port Harbor Fund. 

(a) .Capital Costs. The Port will use Advances of Land Proceeds from Option 
Parcels as those funds become available to pay the Developer Balance and any Port 
Balance as specified in this Financing Plan. The Port may also use Advances of Land 
Proceeds to pay Developer pass-throughs. 

(b) Deferred Jnfrasfructure. Subject to the prior approval of all parties to the 
conveyance documents, when the Port conveys an Option Parcel to a Vertical Developer, 
the Vertical DDA will: 

(i) identify any Deferred lnstructure to be constructed by the Vertical 
Developer; and 

(ii) obligate the Vertical "Developer to construct any identified 
Deferred Infrastructure. 

After completion of the Deferred Infrastructure by the Vertical Developer, the 
Developer may, in its sole discretion, agree to reimburse the Vertical Developer 
for its D.eterred Infrastructure costs, in which case Developer will recover such 
reimbursement as a Capital Cost; provided, however, the Developer will not have 
the option to reimburse the Vertical Developer if Interim Satisfaction has 
occurred and if there are Project Payment Sources available to reimburse the 
Vertical Developer as a Developer pass-through. 

(c) . 201h/Jllinois Plaza. 

(i) The Port's offering document for Parcel K North will require the 
Vertical Developer to build the 201h/Illinois Plaza as a public benefit of the 
development project. The Port will specify an estimate of the cost to construct the 

· 201h/Illinois Plaza based on third-party cost estimates. 

(ii) The 201h/Illinois Plaza offset will be deemed to have been deducted 
from the Parcel K North Proceeds. The Port will instruct the Escrow Agent to 
disburse the Parcel K North Proceeds to Developer in accordance with 
Section 2.3 (Entitlement Costs). 

. . 

(iii) The initial ·amount of the Advance of Land Proceeds.will be the . 
sum of Parcel K North Proceeds and the 201h/Illinois Plaza offset, subject to true
up. The Port will enter the disbursement date, amount, and applic.ation of funds 
on the allonges to Promissory Note-LP and Promissory Note-X as applicable. 

(iv) The Vertical Developer will be required to provide evidence of its 
actual costs to build the 201h/Illinois Plaza to the Port. The· Port will revise its 
entries on the allonges to Promissory Note-LP and Promissory Note-X 
accordingly. The entries will date back to the date on which Parcel K North 
Proceeds were disbursed from Escrow. 

(v) The Port may elect to require the Parcel K North Vertical 
Developer to build the Michigan Street segment also. If so, the offering 
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.document will specify that the Vertical Developer will be the Port's fee developer 
for the Michigan Street segment subject to public works contracting requirements 
and an acquisition agreement complying with the CFD Law, and the Port will 
agree to pay the Vertical Developer's costs to build the Michigan Street segment 
using Pier 70 Condo CFD Proceeds. Under this payment structure, the Port will 
not be making an Advance of Land Proceeds. 

(d) Hoedown Yard Improvements. 

(i) Assuming that the City exercises or publicly offers its purchase 
option for the Hoedown Yard, the Port will work with the City on its offering 
document.· At the City's election, the offering document may require the 
Hoedown Yard Vertical Developer to build Irish Hill Park. Subject to a City
approved budget, the City and the Port will agree to pay the Vertical Developer's 
costs with Hoedown Yard CFD Proceeds. If Hoedown Yard CFD Proceeds are 
not sufficient to pay for Irish Hill Park costs, the Port will use Port Tax Increment, 
except to the extent required under Article 11 (Historic Buildings), to fill the gap. 

(ii) The offering document will also specify whether construction of 
Irish Hill Park will be a public works project that the City will fund directly with 
Hoedown Yard CFD Proceeds, or whether the Vertical Developer will pay the 
cost to build Irish Hill Park conditioned on reimbursement from Hoedown Yard 
CFD Proceeds to the extent available and subject to the requirements of the CFD 
Law. 

(e) Revenue Sharing. Land Proceeds will J>e the source of revenue-sharing as 
described in this Financing Plan. · 

3.2. Special Fund for Land Proceeds . .. 
(a) Land Proceeds Fund. The Port will enter into the Special Fund 

Administration Agreement with the Special Fund Trustee specifying the Special Fund 
Trustee's duties to hold and administer the Land Proceeds Fund in accordance with this 
Financing Plan. In the Land Proceeds Fund, the Revenue Account has been created as a 
subaccount. The Special Fund Trustee's principal duties for the Land Proceeds Fund and 
the Revenue Account are described in this Article. 

(b) Interim Satisfaction. At any time when the Project Payment Obligation 
for a Phase is satisfied, but the other conditions to Interim Satisfaction under 
Subsection 3.6(b) (Interim Satisfaction Event at Closing) have not been met, Land 
Proceeds will be deposited into the Land Proceeds Fund and be available for Capital 
Costs until Interim Satisfaction occurs. If all of the conditions under Subsection 3.6(b) 
(Interim Satisfaction Event at Closing) have been met, Land Proceeds will be deposited 
into, or transferred to, the Revenue Account for revenue-sharing. Funds deposited in the 
Revenue Account will be immediately disbursed to the Developer in the Developer Share 
and to the Port in the Port Share. · 

(c) Revenue Sharing. All other funds deposited in the Revenue Account 
under this Financing Plan will be immediately disbursed to the Developer in the 
Developer Share and to the Port in the Port Share. Land Proceeds in the Land Proceeds 
Fund will.be transferred to the Revenue Account for revenue-sharing as described in 
Section 3.10 (Distribution of Project Surplus). 
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(d) Character of Distributed Land Proceeds. 

' 
(i) The Developer Share of the Interim Satisfaction Balance · 

distributed to Developer will not be subject to any obligation for Developer to 
reinvest the funds in Horizontal Development Costs or other restrictions on use 
under this Financing Plan. . 

· (ii) The Port Share of the Interim Satisfaction Balance distributed to 
the Port will not be subject to any obligation for the Port to reinvest the funds in 
Horizontal Development Costs or other restrictions on use under this Financing 
Plan unless the Port committed to do so in a Phase Budget. 

· 3.3. Right to Credit Bid. Under DDA art. 7 (Parcel Conveyances), Developer, 
through its Vertical· Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of the Prepaid Rent or purchase price of each Option Parcel, subject to the Port's 
rights following a Subordination Event. Under this Section, the permitted amount of any Credit 
Bid will be applied automatically to a Vertical Developer.Affiliate's purchase or ground lease of 
an Option Parcel. 

(a) Calculation of Price. The price that a Vertical Developer Affiliate will be 
required to pay for Closing any Port conveyance of an Option Parcel will be as set forth 
in DDA art. 7 (Parcel Conveyance.\). 

(b) · Public Financing Sources. Before the Credit Bid Determination Date, the 
Port 'Yill provide to Developer an update on available Public Financing Sources, which 
will exclude amounts intended to pay Approved Payments. The Parties will assume that 
the available Public Financing Sources, in addition to the Advance of Land Proceeds 
from the conveyance, would be used to pay Capital Costs before Developer Capital or 
Port Capital is used. 

(c) Estimated Balance Owing. 

(i) Developer will provide an estimate of the Developer Balance as of 
the Closing Deadline. The Port will provide an estimate of the Port Balance as of 
the Closing Deadline. The Parties must exchange this information and daily 
accrual rates by the Credit Bid Determination Date. 

(ii) The Parties will a~sume that Developer will spend Developer 
Capital on Phase Improvements on projected spending dates occurring before the 
Closing Deadline to the extent not paid by Public Financing Sources or Land 
Proceeds. Estimated costs that Developer does not have under contract will not 
be considered for this purpose. 

(iii) The Parties will assume that the Port will make one or more Port 
Capital Advances to pay for Phase Improvements as specified in any Port 
commitment to do so under Section 7.5 (Treatment of Port Capital Advances). . . 

(iv) If no Port Balance will be outstanding on the Credit Bid 
Determination Date, the amount that a Vertical Developer Affiliate may Credit 
Bid for the Port's conveyance of the Option Parcel will be determined under 
Su~section 3.4(a) (Developer Balance Only). 

(v) If both a Developer Balance and a Port Balance will be outstanding 
on the Credit Bid Determination Date, the amount that a Vertical Developer 
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Affiliate may Credit Bid for the Port's conveyance of the Option Parcel will be 
determined under Subsection 3.4(b) (Balances Owed to Both Parties). 

(vi) The right to Credit Bid will not affect a Vertical Developer 
Affiliate's obligation to pay Developer Closing Costs in cash to Close Escrow on 
the Port's conveyance of an Option Parcel. 

· (vii) ·When a Vertical Developer Affiliate must pay Fair Market Value 
to the Port both in cash and by Credit Bid, the entire Credit Bid must be applied to 
the outstanding Developer Balance before the Port authorizes disbursement of 
Land Proceeds to Developer. 

3.4. Amount of Credit Bid. The Parties will establish the amount of a Vertical 
Developer Affiliate's Credit Bid no later than the Credit Bid Determination Date as follows. 

(a) Developer Balance Only. This Subsection will apply when the Project 
Payment Obligation consists sole.ly of the Developer Balance. The Parties' estimates will 
be subject to final adjustment to confirmed figures at the Close of Escrow. 

(i) If the estimated Developer Balance is greater than the Fair Market 
Value of the Option Parcel, the Credit Bid will be the full amount of the Fair 
Market Value. The Port, in turn, will be deemed to have received the Credit Bid 
in Escrow at Closing and to have instructed the Escrow Agent to disburse the 
amount of the Credit Bid as an Advance of Land Proceeds immediately after 
Closing to Developer with a corresponding reduction in the Developer Balance, 
which Developer will record in the Developer-C&pital Schedule. 

(ii) If the estimated Developer Balance is less than the Fair Market 
Value of the Option Parcel, the following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, subject to the Port's 
rights under Section 3.7 (Parcel Lease Options), plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
Developer Balance, if any. The Credit Bid will be deemed to have been 
delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have instructed the 
Escrow Agent to disburse funds in the amount of the Credit Bid at Closing 
as an Advance of Land Proceeds to Developer immediately after the Port's 
receipt to satisfy the Developer Balance on an interim basis and reduce the 
Developer Capital Schedule to zero. 

(3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of: 

(A) 55% of the difference between Fair Market Value 
and the Developer Balance; and 

(B) the amount of Developer Closing Costs, or as 
otherwise determined under Section 3.7 (Parcel Lease Options). 

(4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and then to disburse the remaining cash 

FP-25 



Land Proceeds directly to the Port, or otherwise as set forth in Section 3.7 
(Parcel Lease Options). 

(b) Balances Owed to Both Parties. This Subsection will apply when the 
Project Payment Obligation includes both a Developer Balance and a Port Balance on the 
Credit Bid Determination Date. The Parties' estimates will be subject to final adjustment 
to actual amounts at the Close of Escrow. 

(i) If the sum of the estimated Developer Balance and Port Balance is 
greater than the Fair Market Value of the Option Parcel", the maximum amount of 
the Credit Bid will be Developer's pro rata share of the Fair Market Value, 
calculated in accordance with Subsection 2.4(g) (Pro Rata Payments), and the 
Vertical Developer must pay the difference between the Credit Bid and the Fair 
Market Value in cash. The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing and to have instructed the Escrow Agent to 
disburse the amount of the Credit Bid as an Advance of Land Proceeds 
immediately after Closing to Developer. 

(ii) If the Developer Balance and the ~ort Balan~e are less than the 
Fair Market Value of the Option Parcel on the Credit Bid Determination Date, the 
following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of the Developer Balance, plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
total of the Developer Balance and Port Balance. The Credit Bid will be 
deemed delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing, and to have instructed the Escrow Agent 
to disburse the amount of the Credit Bid immediately after Closing to 
Developer to satisfy the Developer Balance and reduce the Developer 

·Capital Schedule to zero on an interim basis. 

(3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of: 

(A) the Port Balance; 

(B) 55% of the difference between Fair Market Value of 
the Option Parcel and total of the Developer Balance and Port 
Balance; and 

(C) the amount of Developer Closing Costs, or as 
otherwise determined under Section 3.7 (Parcel Lease Options) . . 
(4) The Joint Escrow Instructions will direct the Escrow Agent 

to pay Developer Closing Costs and disburse to the Port the remaining 
Land Proceeds, or otherwise as set forth in Section 3. 7 (Parcel Lease 
Options). 

(iii) Developer must enter all cash and Credit Bids applied to the 
Developer Balance in the Developer Capital Schedule. The Port must enter all 
cash applied to the Port Balance in the Port Capital Schedule. 
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(c) Sample Calculations. The application of funds according to the priorities 
above is shown in the illustrative examples in FP Schedule 5 (Sample Credit Bid 
Calculations), assuming the Port conveys an Option Parcel to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value. 

3.5. Treatment of Third-Party Payments. 

(a) Escrow. Unless the Port has made a Parcel Lease Election under 
Section 3.7 (Parcel Lease Options), any Unrelated Vertical Developer that ground leases 
or buys an Option Parcel must deposit cash into Escrow equal to the sum of Fair Market 
Value and Developer Closing Costs. The Joint Escrow Instructions will direct the 
Escrow Agent to obtain demands for the Developer Balance and the Port Balance as of 
the Closing Deadline with daily accrual rates, subject to verification. 

(b) Disbursements. Subject to Section 3.7 (Parcel Lease Options), the Port 
will direct the Escrow Agent to pay Developer Closing Costs from the Escrow Account, 
then disburse the remaining funds at the Close of Escrow: Disbursements will be 
Advances of Land Proceeds f~r the following purposes and in the following order: 

(i) to pay any remaining balance of the Entitlement Sum and accrued 
Developer Return: 

(ii) to pay Capital Costs according to Subsection 2.4(t) (Priorities for 
Payment) and, if applicable, Subsection 2.4(g) (Pro Rata Payments); and 

(iii) to the Special Fund Trustee for deposit in the Revenue Account of 
the Land Proceeds Fund. 

3.6. Interim Satisfaction. 

(a) · Effect of Breach. This Section will not apply at any time when a potential 
breach or an uncured Event of Default by Developer exists. 

(b) Interim Satisfaction Event at Closing. An Interim Satisfaction Event will 
occur by operation of this Financing Plan only when the Land Proceeds from the 
conveyance of an Option Parcel would be sufficient to: 

(i) satisfy the Developer Balance in full in cash or by Credit Bid; 

(ii) satisfy the Port Balance in full in cash; and 

(iii) pay Phase Improvement Costs under existing contracts that are 
anticipated to be payable within 30 days after the Close of Escrow. 

(c) Distribution oflnterim Satisfaction Balance from Escrow. If the Port is 
conveying the Option Parcel in fee, the Port will instruct the Escrow Agent to disburse 
the Developer Share and the Port Share of the Interim Satisfaction Balance from Escrow 
"to the Special Fund Trustee for deposit in the Revenue Account of the Land Proceeds 
Fund. lfthe Port is conveying the Option Parcel by Parcel Lease, Section 3.7 (Parcel 
Lease Options) will apply. 
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3. 7. Parcel Lease Options. 

(a) Port Election. Interim Satisfaction will give rise to the Port's right to elect 
one of the Parcel Lease options tmder this Section. At Interim Satisfaction, the Port must 
provide a notice of Parcel Lease Election to Developer no later than I 0 days after the . 
appraisal of the Option Parcel becomes final under DDA § 7.3 (Option Parcel 
Appraisals). 

(b) Hybrid Lease. lfthe notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Hybrid Lease, the Port will require the Vertical 
Developer to enter into a Hybrid Lease for the Option Parcel. Under a Hybrid Lease, the 
Interim Satisfaction Balance will be distributed for revenue-sharing as described in this 
Subsection. 

(i) The Port will direct the applicable Payment Agent to disburse 
available Public Financing Sources and the Advance of Land Proceeds needed to 
pay off the Developer Balance and the Port Balance and to pay Developer pass
throughs expected to be payable within 30 days after the Close of Escrow. 

(ii) Under a Hybrid Lease, the remaining Land Proceeds will be the 
Interim Satisfaction Balance available for revenue-sharing as follows. 

(1) The Developer Share of the Interim Satisfaction Balance 
will be disbursed from Escrow directly to Developer. 

(2) The Port Share of the Interim Satisfaction Balance will be 
paid fo the Port as Annual Ground Rent. Annual Ground Rent will be 
calculated by applying the Rent Conversion Factor to the Port Share of the 
Interim S~tisfaction Balance, with the first installment paid at the Close of 
Escrow. 

(3) For example, ifthe Interim Satisfaction Balance were 
$10 million, Developer would receive Prepaid Rent of$4.5 million in a 
lump sum in cash or by Credit Bid, and the Port would receive the first of 

· 99 installments of Annual Ground Rent in cash at the Close of Escrow, 
calculated by the formula: $5.5 million x Rent Conversion Factor, subject 
to escalation under the Parcel Lease. · 

(iii) The Joint Escrow Instructions will direct the Escrow Agent to 
obtain demands for payment of the Developer Balance from Developer and for 
payment of the Port Balance from the Port, with each Party's demand subject to 
verificatiOn by the other Party, and to Close only after the Vertical Developer has 
deposited required funds into Escrow. · 

. (iv) The Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account after paying the Developer 
Closing Costs in the following order and amounts, each of which will be an 
Advance of Land Proceeds: · 

(1) to Developer, the remaining balance of the Entitlement 
Sum and accrued Developer Return in cash or by Credit Bid, as 
applicable; 
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(2) in accordance with Subsection 2.4(t) (Priorities for 
Payment): to Developer, the Developer Balance in cash or by Credit Bid, 
as applicable; and to the Port, the Port Balance in cash. 

(v) If disbursements under clause (iv) of this Subsection result in 
Interim Satisfaction, the Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account for revenue-sharing as follows: 

(I) the Developer Share of the Interim Satfsfaction Balance in 
cash or by Credit Bid to Developer; and 

(2) the first installment of Annual Ground Rent due under the 
Hybrid Lease in cash to the Port. 

(c) Prepaid Lease. If the notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Prepaid Lease, the Joint Escrow Instructions for the 
Prepaid Lease will direct the Escrow Agent to disburse Land Proceeds from Escrow in 
the following order and amounts: 

(i) to the Escrow Agent, the Developer Closing Costs; 

(ii) to Developer, the remaining balance of the Entitlement Sum and 
accrued Developer Return by an Advance of Land Proceeds in cash or by Credit 
Bid, as applicable; 

(iii) the Developer Balance to Developer by an Advance of Land 
Proceeds in cash or by Credit Bid, as applicable, and the Port Balance to the Port 
by and Advance of Land Proceeds in cash; and 

(iv) the Developer Share of the Interim Satisfaction Balance in cash or 
by Credit Bid to Developer, and the Port Share in cash to the Port. 

(d) Developer Election. Developer will have right to elect to be paid Annual 
Ground Rent on the same conditions under which the Port can elect to receive Annual 
Ground Rent. Developer's election will be subject to an agreement between the Port and 
Developer, under which Developer's right to receive each annual installment of Annual 
Ground Rent will be subordinate to the Port's receipt of Annual Ground Rent. 

3.8. Deferred Fair Market Value Payments. 

(a) Deposits. A Vertical Developer may defer paying the entire Fair Market 
Value for a Commercial Parcel in the following manner. Vertical Developer Affiliates 
may Credit Bid amounts to be paid under this Section, subject to Section 3.4 (Amount of 
Credit Bid). 

(i) The Vertical Developer must make a nonrefundable deposit of 
10% of the Fair Market Value of the Commercial Parcel. 

(ii) No later than six months after making the initial deposit, the 
Vertical Developer must either: 

(1) Close Escrow by paying the balance of the Fair Market 
Value for the Commercial Parcel; or 
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(2) · make an additional nonrefundable deposit of 10% of the 
Fair Market Value of the Commercial Parcel. 

(iii) The Vertical Developer must Close Escrow no later than 
six months after making the second deposit if it did not close under clause (ii) of 
this Subsection. · 

(b) Failure to Close or Make Deposits. 

(i) If the Vertical Developer fails to take any step required by 
clause (ii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit the 
. initial deposit and all rights to the Commercial Parcel. 

(ii) If the Vertical Developer fails to timely Close Escrow under 
clause (iii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit 
both deposits and all rights to the Commercial Parcel. 

(c) Application of Deposits. Deposits made under Subsection 3.8(a) 
(Deposits) will be nonrefundable and will be treated as L~nd Proceeds under Section 3.3 
(Right to Credit Bid) and Section 3.4 (Amount of Credit Bid) if paid by a Vertical 
Developer Affiliate or under Section 3.5 (Treatment of Third-Party Payments) if paid by 
an Unrelated Vertical Developer. The Port will take the same steps as set forth in. 
Subsection 3.3(c) (Estimated Balance Owing) for determining the Developer Balance 
and the Port Balance by the date of the deposit. 

3.9. Reporting. Developer Quarterly 'Reports must reflect the flow of al! funds into 
and from Escrow for each Port conveyance of an Option Parcel, and the amount of Percentage· 
Rent reported to Port under the Master Lease for the immediately prior Quarter. Each Vertical 
Developer Affiliate's payments to the Port must be broken down by amounts paid by Credit Bid 
or in cash. The Port's corresponding disbursements to Developer must also be broken down by 
Credit Bid and cash. Each Developer Quarterly Report must include an updated Developer 
Capital Schedule reflecting the Cumulative IRR and the reduction of the Developer Balance 
when funds are actually received or, in the case of a Credit Bid, as of the date of a deposit under 
Section 3.8 (Deferred Fair Market Value Payments) or the Close of Escrow. 

3.10. Distribution of Project Surplus. 

(a) Distribution of Land Proceeds after Final Audit. 

(i) After the Port has accepted the Final Audit under 
Subsection 9.4(b) (Final Audit), the Parties will review the aggregate amount of 
the Interim Satisfaction Balance distributed from time to time. If the Final Audit 
shows any discrepancy between the amounts each Party actually received and its 
respective revenue share, the Port will direct the Special Fund Trustee to make a 
disbursement from the Land Proceeds Fund as necessary to correct the 
discrepancy. 

(ii) If no funds remain in the Land Proceeds Fund, but the Final Audit 
shows a discrepancy in the amounts disbursed, the Port will adjust distributions of 
the Project Surplus to the Port or the Developer, as applicable, to correct the 
discrepancy. 
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(iii) If no discrepancy is shown, the balance in the Land Proceeds Fund 
will be transferred to the Revenue Account and distributed as Project Surplus by 
Developer Share and Port Share. 

(b) Final Distribution. After the Port has accepted the Final Audit under 
Subsection 9.4(b) (Final Audit), the Port will: 

. . 

(i) transfer all funds in the Land Proceeds Fund to the Revenue 
Account for immediate disbursement to Developer and the Port by Developer 
Share and Port Share; 

(ii) assign 45% of all PNLP Payments to Developer for payment as 
described in Subsection 7.6(c) (Promissory Note-LP); and 

(iii) direct the CFD Agent and the IFO Agent to tender all PNLP 
Payments to the Special Fund Trustee for deposit into the Revenue Account for 
disbursement to Developer and the Port by Developer Share and Port Share until 
Promissory Note-J..,P has been fully paid. 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) City Policy. Developer acknowledges that the CFD Goals will prevail in 
the event of any inconsistency with this Financing Plan, exc;ept to the extent that the 
Board of Supervisors waives any provision of the CFD Goals in the CFO Formation 
Proceedings or otherwise. The term sheet attache.d as FP Exhibit E outlines the principal 
terms that the Parties expect to be in the RMAs for the Pier 70 CFDs and the Hoedown 
Yard CFD. 

. (b) Authority for Pier 70 Leased Property CFO. Subject to Governing Law 
and Policy and the Pier 70 Leased Property CFO's authorized bonded indebtedness limit, 
when formed, the Pier 70 Leased Property CFD will be authorized to: 

(i) finance all costs described in Subsection 1.3(a) (Pier 70 Leased 
Property CFO): 

(ii) enter into a pledge agreement with the IFO to accept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is folly satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available-Project 
Payment Sources to pay amounts owing under Promissory Note-X; 
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(vii) use Shoreline Special Taxes, amounts remaining in the Project 
Reserve Account and Shoreline Account, and Mello-Roos Bond Proceeds to pay 

. directly for or pledge as security for Bonds to finance Pier 70 Shoreline Protection 
Facilities and, subject to Port Commission and Board of Supervisors approval, for 
other Pier 70 costs and other uses permitted under the CFD Formation 
Proceedings for the Pier 70 Leased Property CFD; 

(viii) for the purpose of maximizing Public Financing Proceeds to the 
extent permitted under Governing Law and Policy, enter into other arrangements 
to advance Facilities Special Taxes collected on a pay-as-you-go basis from 
Taxable Parcels in the Pier 70 Leased Property CFD to pay eligible Capital Costs 
until other Project Payment Sources are available; and 

(ix) use Services Special Taxes to pay Ongoing Maintenance Costs of 
the FC Project Area Maintained Facilities as described in Subsection 1.3(a) 
(Pier 70 Leased Property CFD). 

(c) Authority for Pier 70 Condo CFD. Subject to Governing Law and Policy 
and the Pier 70 Condo CFD's authorized bonded indebtedness limit, when formed, the 
Pier 70 Condo CFD will be authorized to: 

(i) finance all costs described in Subsection 1.3(b) (Pier 70 
Condo CFD); 

(ii) enter into a pledge agreement with the IFD and accept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available Project 
Payment Sources to pay amounts owing under Promissory Note-X; 

(vii) · for the purpose of maximizing Public Financing Proceeds available 
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes· collected from Taxable Parcels in the Pier 70 Condo CFD 
to pay eligible Capital Costs until other Project Payment Sources are available; 

(viii) use Services Special Taxes levied in Zone 1 of the Pier 70 
Condo CFD to pay Ongoing Maintenance Costs of Parcel K North Maintained 
Facilities; and · 

(ix) use Services Special Taxes levied in Zone 2 of the Pier 70 
Condo CFD to pay Ongoing Maintenance Costs of FC Project Area Maintained 
Facilities as described in Subsection l.3(b) (Pier 70 Condo CFD). 
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,. 
(d) Authority for the Hoedown Yard CFD. Subject to Governing Law and 

Policy and the Hoedown Yard CFD's authorized bonded indebtedness limit, when 
formed, the Hoedown Yard CFD will be authorized to: 

(i) 
CFD); 

finance all costs described in Subsection l.3(c) (Hoedown Yard 

(ii) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; and 

(iii) use Services Special Taxes from the Hoedown Yard CFD to pay 
Ongoing Maintenance Costs of Hoedown Yard Maintained Facilities as described 
in Subsection l.3(c) (Hoedown Yard CFD). 

(e) Special Tax Levy on Leasehold Interests. Tenants under the Parcel Leases 
and the Tenant under the Master Lease will pay Mello-Roos Taxes levied on leasehold 
interests in the Pier 70 Leased Property CFD. The City, the Port, and Developer agree 
that the Port's rights to terminate these leasehold interests for any reason may be limited 
by the Parcel Leases, the Master Lease, and pertinent Indentures, as applicable, to 
preserve the City's right to collect the Mello-Roos Taxes. 

4.2. City Implementation. The City has agreed to undertake the CFO Formation 
Proceedings for each CFO in the Tax Allocation MOU. 

(a) Agreement to Form CFOs. Promptly following the recordation of a 
Transfer Map for the 28-Acre Site, the City will: 

(i) form the Pier 70 Leased Property CFO, with special tax rates and 
other terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as 
otherwise required by this Financing Plan or agreed by the Parties; 

I 

(ii) designate the Future Annexation Arca of the Pier 70 Leased 
Property CFO; 

(iii) form the Pier 70 Condo CFO, with special tax rates and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as otherwise 
required by this Financing Plan or as agreed by the Parties; 

.·(iv) designate the Future Annexation Area of the Pier 70 Condo CFO; 
and 

(v) form the Hoedown Yard CFD, with special tax rates and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as otherwise 
required by this Financing Plan or as agreed by the Parties. 

(b) · Agreement to Allocate Special Taxes. The City has agreed to allocate to 
each CFD the Mello-Roos Taxes from each CFD for use in accordance with this 
Financing Plan. 

(c) Appointment of Port as Agent. The City will appoint the Port as CFD 
Agent to take all authorized actions on behalf of each CFO, including: 
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(i) directing the Special Fund Trustee to disburse Mello-Roos Taxes 
for the purposes specified in the applicable CFO Formation Proceedings and 
described in this Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the City will issue Bonds on 
behalf of each CFO; 

(iii) directing the Indenture Trustees' disbursement of Mello-Roos 
Bond Proceeds; 

(iv) incurring and repaying indebtedness.as set forth in Promissory 
Note-LP and Promissory Note-X; and 

· (v) for the purpose of maximizing Public Financing Proceeds available 
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes collected on a pay-as-you-go basis from Taxable Parcels 
in the Pier 70 Leased Property CFO or proceeds of Mello-Roos-only Bonds to pay 
eligible Capital Costs until other Project Payment Sources are available. 

(d) CFO Reporting Requirements. The Port as CFO Agent will prepare on 
behalf of each CFO an annual CFO Report in compliance with California Government 
Code sections 50075.l(d), 50075.3(d), and 53411 for each CFO, reporting on: 

(i) the amount of Mello-Roos Taxes collected and expended; 

(ii) the amount of Mello-Roos Bond Proceeds collected and expended; 
and 

(iii) the status of the Project. 

(e) Tax Allocation MOU. The Port has requested that the Board of 
Supervisors authorize the Controller and the Treasurer-Tax Collector to enter into the Tax 
Allocation MOU with the Port under Charter section B7.320 in furtherance of the 
Financing Documents as follows. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Mello-Roos Taxes from each CFO as directed by the Port as CFO Agent, to 
the extent consistent with the Financing Documents. 

(ii) The Port will consult with the Public Finance Division of the 
Controller's Office on timing, amounts, and other matters relating to Mello-Roos 
Bonds, and the Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to implement the objectives of the Financing Documents. 

4.3. Special Fund for Special Taxes·. Under sections 50075 and 53410 of the 
California Government Code; Mello-Roos Taxes must be deposited into a designated account. 
The Port will enter into the Special Fund Administration Agreement with the Special Fund 
Trustee authorizing the trustee to establish segregated accounts as needed to implement this 
Financing Plan. 

(a) Improvement Special Taxes. The Parties will prepare FP Exhibit F for 
insertion into this·Financing Plan during or shortly after the CFO Formation Proceedings 
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and the IFD Formation Proceedings are complete. The authorized accounts in the Special 
Tax Fund for Improvement Special Taxes are anticipated to oe: 

(i) the Pier 70 CFO Facilities Accounts; 

(ii) the Project Reserve Account; 

(iii) the Shoreline Account; 

(iv) the Arts Building Account; 

(v) the Pier 70 Condo CFO Account; 

(vi) the Hoedown Yard Facilities Account; and 

(vii) other accounts to hold funds to repay indebtedness incurred by any 
Facilities CFO under this Financing Plan. 

(b) Shoreline Account. After the Project Payment Obligation is satisfied and 
Promissory Note.-LP is fully paid, any funds remaining in any of the Pier 70 CFO 
Facilities Accounts and the Project Reserve Account will be transferred to.the Shoreline 
Account. · 

(c) Services Special Taxes. The authorized accounts in the Services Special 
Tax Fund will be: 

(i) the Pier 70 Leased Property. Services Account; 

(ii) the Pier 70 Condo CFO Services Account; and 

(iii) the Hoedown Yard Services Account. 

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under Section 3 of 
~rticle XIIIC of the California Constitution, under certain circumstances, voters may vote to 

· reduce or repeal the levy of special taxes in a community facilities district. Section 9 of article I 
of the California ~onstitution, however, prohibits the passage of a law resulting in an impairment 
of contract. 

--- ··- --· -·-· --· 

(a) Notice. This Section provides notice of the following: 

(i) The DOA, including this Financing Plan, is a contract between the 
Port and Developer. 

(ii) This Financing Plan: 

(1) describes an integrated program to finance Capital Costs, 
100% affordable housing in the AHP Housing Area, the Historic Building 
Feasibility Gap, the Arts Building Funding, the Noonan Replacement 
Space, Ongoing Maintenance Costs, the Pier 70 Shoreline Protection 
Facilities, PNLP Payments, payments on Promissory Note-X, and the CFO 
Administrative Costs through the application of Mello-Roos Taxes and 
Mello-Roos Bonds secured and payable by Improvement Special Taxes 
and Services Special Taxes; and 
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(2) is an essential part of the consideration for the ODA. 

(iii) Any reduction in the City's ability to levy and collect Mello-Roos 
Taxes on behalf of each CFO for purposes specified in this Financing Plan would 
materially impair Developer's and the Port's contractual rights and obligations 
under the DOA. 

(b) Intent to Maintain Contract. To further preserve the contractual rights and 
obligations tinder the ODA, the Port agrees that the following will apply until all Mello
Roos Bonds and all other debts have been repaid in full or defeased before maturity for 
any reason other than a refunding. 

(i) Until .the Port has satisfied the Project Payment Obligation and 
paid Promissory Note-LP, neither the Port nor the City will initiate or conduct 
proceedings under CFO Law to reduce the Special Tax rates except by agreement 
with Developer or if legally compelled to do so (e.g., by a final judgment). 

(ii) If the voters adopt an initiative ordinance under section 3 of 
article XIIIC of the California Constitution that purports to reduce, repeal, or 
otherwise alter the Special Tax rates, the Port will meet and confer with 
Developer and the City to consider reasonable legal action to preserve the Port's 
ability to comply with its obligations under the DOA and this Financing Plan. 

4.5. RMA Generally. 

(a) Cooperation. Developer'and the Port are working cooperatively to 
develop RMAs for each Pier 70 CFO that are consistent with this Financing Plan. 
Agreed principal terms for each Pier 70 CFO and the Hoedown Yard CFO are shown in 
FP Exhibit E. 

. (b) Priority Administrative Costs. In the formation process for each CFO, 
the Port will estimate the amount of annual CFO Administrative Costs that will have first 
priority for payment by Mello-Roos Taxes based on: (i) actual administration costs of 
other community facilities districts in San Francisco; (ii) the CFD's complexity and size; 
and (iii) estimated costs of administrative services to be provided by Port and City staff 
and consultants. 

·(c) Special Tax Rates for Pier 70 Leased Property CFO. Developer and the 
Port agree as follows. 

(i) The maximum annual Facilities Special Taxes in the RMA for the 
Pier 70 Leased Property CFO will be on a building square footage basis and will 
not ~xceed 80% of the anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFO. For example, if the projected 
average annual Project Tax Increment for Leased Parcels is $5.00 per building 
square foot, then the maximum annual Facilities Special Taxes for the Pier 70 
Leased Property CFO will be not higher than $4.00 per building square foot. 

(ii) In addition, the Developer and the Port agree that Facilities Special 
Taxes will not be levied on any Taxable Parcel in the Pier 70 Leased 
Property CFO after the IFD Termination Date for the Sub-Project Area in which 
the Taxable Parcel is located. 
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(d) Reduction of-Special Tax Rates for Pier 70 Leased Property CFO. If the 
City, the Port, and Developer determine, before the City issues the first series of Mello
Roos Bonds secured by Improvement Special Taxes levied in the Pier 70 Leased 
Property CFO. that the anticipated average annual Project Tax Increment from Taxable 
Parcels is less than the amount projected at formation of the CFO, then the City and 
Developer will: 

(i) . take the steps necessary to reduce the Facilities Special Tax rates 
in the RMA for the Pier 70 Leased Property CFO to an amount not more than 
80% of the revised anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFO; and 

(ii) take the steps necessary to reduc~ the Shoreline Special Tax rates 
to reflect the decrease in assessed valuation. 

(e) Delinquencies. Each RMA will include a provision that limits the CFD's 
authority to increase the levy of Special Taxes on any Taxable Parcel to make up for the 
delinquencies of other taxpayers in the CFO. The CFO will not be permitted to levy an 
amount in any year that is more than 10% of the maximum Special Tax Rate for the 
Taxable Parcel for this purpose. 

(t) Annual Levy. After formation of the Pier 70 CFDs, the CFO 
Administrator will consult with Developer as needed to determine in each City Fiscal 
~fil: . 

(i) what development has occurred in the prior City Fiscal Year; 

(ii) the amount of Project Tax Increment in the Tax Increment Fund; 

(iii) the amount of Housing Tax Increment in the Housing Tax 
Increment Fund; 

(iv) the debt service requirements for each CFO; and 

(v) the anticipated CFO Administrative Costs. 

(g) Material Changes to CFO Law. lfCFD Law changes to make Mello-Roos 
Taxes unavailable or severely impair the uses authorized by the Financing Documents, . 
the Port and Developer in consultation with the City will negotiate in good faith to 
establish a substitute financing program equivalent in nature and function as allowed 
under then-current Governing Law and Policy. 

4.6. Services Special Taxes. 

(a) Authorized Costs. The RMA for each Services CFO will authorize the 
City to levy Services Special Taxes annually in the amounts needed to provide a 
perpetual pay-as-you-go source to fund Ongoing Maintenance Costs of Maintained 
Facilities. Developer acknowledges that Maintained Facilities will never include privat~ 
open space. 

(b) No Prepayment. The RMA for each CFD will provide that taxpayers will 
not be allowed to prepay Services Special Taxes. 
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(c)_ Other Sources for Ommin!! Maintenance Costs. 

(i) Although the City and the Port will acquire all Horizontal 
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success and identity of th~ Project. To 
protect its investment, Developer has agreed to establish a supporting framework 
if needed or desired to replace or supplement the .Services Special Taxes, which 
may include assessments through one or more property owners associations, to 
assist in funding Ongoing .Maintenance Costs if necessary .. 

(ii) In addition, the Port will establish maintenance obligations among 
all other Pier 70 tenants and property owners, as well as consenting adjacent 
landowners who benefit from adjacency of Maintained Facilities, to contribute 
their equitable shares toward Ongoing Maintenance Costs. · 

(d) Covenants. 

(i) The .Port has informed Developer that, because of limited Port 
revenue sources, the Port would not enter into the DDA or Financing Plan without 
ensurin·g an ongoing funding source for Ongoing Maintenance Costs. 

(ii)_ Developer agrees to obtain Port or City, if applicable, approval of 
and establish maintenance covenants to be recorded in the Official Records before 
the Port or the City conveys any Taxable Parcel in any CFO formed in the SUD. 
Maintenance covenants will run with the land and be binding on successors in 
perpetuity. 

(iii) The maintenance covenants will specify that the City, including the 
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel to 
pay an amount equivalent to Services Special Taxes that would have been levied 
ifthe CFDs or their taxing powers are ever eliminated or reduced for any reason, 
including any vote of the qualified electors in the CFD. 

4.7. Project Reserve and Shoreline Accounts. 

(a) Funding for Accounts. The CFO Formation Proceedings will authorize 
the Pier 70 Leased Property CFD to assess Shoreline Special Taxes on Taxable Parcels in 
the Pier 70 Leased Property CFO. 

(i) Shoreline Special Taxes.will be levied at the times and the rates in 
the RMA on each Taxable Parcel in the Pier 70 Leased Property CFO (other than 
any Historic Buildings). 

(ii) Until the Project Payment Obligation is satisfied and Promissory 
Note~LP is fully repaid, Shoreline Special Taxes, after making any payments due 
on a Principal Payment Date, paying priority and any other CFD Administrative 
Costs, and setting aside amounts needed to replenish any other reserves, will be 
held for authorized purposes. 

(b) Division of Funds. For each Phase, until the conditions described in 
clause (ii), clause (iii), or clause (iv) of this Subsection have occurred, 75% of the 
Shoreline Special Taxes collected under Subsection 4.7(a) (Funding for Accounts) from 
Taxable Parcels (other than any Historic Building) in that Phase of the Pier 70 Leased 
Property CFD will be deposited into the Project Reserve Account. 
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(i) If at the end of a Phase, the Phase Audit shows that the Phase 
reached Phase Satisfaction, then the following will apply (as shown in the 
illustrative examples titled "Shoreline I" and "Shoreline I Formulas" in FP 
Schedule 7). 

(1) One-third of the Shoreline Special Taxes collected in the 
Phase remaining on deposit in the Project Reserve Account will be 
transferred to the Shoreline Account. 

(2). Transfers of Shoreline Special Taxes collected from the 
Taxable Parcels in the Phase to the Project Reserve Account will be 
reduced from 75% to 50%. 

(3) Amounts remaining on deposit in the Project Reserve 
Account after the transfer under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(ii) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction, but Phase Satisfaction could be.reached by using 
one-third or less of the funds in the Project Reserve Account, then the following 
will apply (as shown in the illustrative examples titled "Shoreline'2" and 
"Shoreline 2 Formulas" in FP Schedule 7). 

(1) Funds on deposit in the Project Reserve Account will be 
disbursed and applied to Capital Costs in accordance with 
Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
Phase Satisfaction for the Phase. 

(2) After the transfer under paragraph (1), additional funds 
from the Project Reserve Account will be transferred to the Shoreline 
Account so that, after the transfer under this Paragraph, the amount on 
deposit in the Project Reserve Account from Shoreline Special Taxes 
collected from Taxable Parcels in the Phase is equal to two-thirds of the 
amount that was in the Project Reserve Account before the transfer under 
paragraph (1), as shown in the Phase Audit. 

(3) After the transfer under paragraph (1), deposits into the 
Project Reserve Account of Shoreline Special Taxes from Taxable Parcels 
in the Phase will be reduced from 75% to 50%. 

(4) Amounts remaining on deposit in the Project Reserve 
Account after the transfer under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(iii) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction, but Phase Satisfaction can be reached by using more 
than one-third of the funds in the Project Reserve Account, the following will 
apply (as shown in the illustrative examples titled "Shoreline 3" and "Shoreline 3 
Formulas" in FP Schedule 7) .. 

(1) Funds on deposit in the Project Reserve Account will be 
disbursed and applied to Capital Costs in accordance with 
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Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
. Phase Satisfaction. · 

(2) After the disbursements under paragraph (1), no transfers 
will be made to the Shoreline Account. 

(3) After the disbursements under paragraph (I), deposits into 
the Project Reserve Account of Shoreline Special Taxes from Taxable 
Parcels in the Phase will be reduced from 75% to 50%. 

(4) Amounts remaining on deposit in the Project Reserve 
Account after the disbursements under paragraph (l) and Shoreline 
Special Taxes from Taxable Parcels in the Phase later deposited into the 
Project Reserve Account will be applied as needed for Later Phases. 

(iv) If at the end of a Phase, the Phase Audit shows that the Phase did 
not reach Phase Satisfaction; and Phase Satisfaction cannot be achieved using 
funds on deposit in the Project Reserve Fund, then the following will apply (a$ 
shown in the illustrative examples titled "Shoreline 4" and "Shoreline 4 
Formulas" in FP Schedule 7). 

(1) All of the funds in the Project Reserve Account will be 
disbursed and applied to Capital Costs of the Phase in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources), 
Subsection 2.4(t) (Priorities for Payment), and Subsection 2.4(g) (Pro 
Rata Payments). · 

(2) The Pier 70 Leased Property CFD will issue Mello-Roos 
Bonds sized to 75% of and secured by Shoreline Special Taxes levied on 
Taxable Parcels in the Phase. Bond Proceeds will be applied to Capital 
Costs of the Phase in accordance with paragraph (1). 

(3) If proceeds of Bonds issued under paragraph (2) are not 
sufficient to achieve Phase Satisfaction, available proceeds of any Bonds 
issued to fund Phase Improvements will be applied. The same priorities 
will apply. 

(4) 75% of the Shoreline Special Taxes will continue to be 
deposited into the Project Reserve Account to provide funds to pay debt 
service on Bonds issued under paragraph (2)._ 

(v) For each Phase, funds deposited into the Shoreline Account will be 
limited initially to 25% of the Shoreline Special Taxes collected under 
Subsection 4.7(a) (Funding for Accounts) from Taxable Parcels in the Phase. 
After satisfaction of the conditions set forth in clauses (i), (ii), or (iii) of this 
Subsection, deposits into the Shoreline Account will be increased to 50% of the 
Shoreline Special Taxes collected from Taxable Parcels in the Phase. If 
clause (iv) of this Subsection applies, deposits into the Shoreline Account will 
continue to be limited to 25% of Shoreline Special Taxes collected in the Phase. 

(c) Project Reserve. The Project Reserve Account will be used for the 
following expenses, in the order of priority listed below. 

(i) Entitlement Sum and accrued Developer Return; 
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(ii) other Horizontal Development Costs; 

(iii) Developer Balance and Port Balance in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources), subject to 
Subsection 2.4(t) (Priorities for Payment), and Subsection 2.4(g) (Pro Rata 
Payments); and 

(iv) the Historic Building Feasibility Gap. 

(d) Shoreline Account. The Shoreline Account will be used for the expenses 
listed below, subject to completion of any required environmental review under CEQA. 

(i) Shoreline Adaptation Studies; 

{ii) Shoreline Protection Facilities; and 

(iii) Pier 70 Shoreline Protection Facilities if Pier 70 Condo CFD 
Proceeds are insufficient. 

(e) Project Reserve Transfers to Shoreline Account. 

(i) When the accounts in the Facilities Special Tax Fund for the 
Pier 70 CFDs and the Project Reserve Account are each Ready for Close, all 
funds remaining in each account will be transferred into the Shoreline Account 
and used for Pier 70 Shoreline Protection Facilities if needed and for other Port 
capital facilities approved by the Port Commission and the Board of Supervisors. · 

(ii) The RMA for the Pier 70 Leased Property CFD will provide that 
the CFD is authorized to continue to levy Shoreline Special Taxes in Zone I and 
Zone 2 of the Pier 70 Leased Property CFD to fund the Shoreline Protection 
Project after the Port has satisfied all of its payment obligations to Developer 
under this Financing Plan. 

(t) Determining Pier 70 Shoreline Protection Facilities. 

(i) Before the anticipated date of the Final Audit, the Port will 
complete a technical study of the 28-Acre Site Project's shoreline protection 
needs to provide a commer~ially reasonable standard of flood protection based on 
then-available scientific consensus (e.g., National Research Council or 
Intergovernmental Panel on Climate Change) for mid-high range of projected sea
level rise for the period through the term of the Master Lease and the Parcel 
Leases for the 28-Acre Site with the latest expiration date. 

(ii) The Port and Developer will review the study and agree on a 
commercially reasonable design for needed potential shoreline·improvements to 
protect the 28-Acre Site from sea-level rise. 

(iii) The Port and Developer will review and comment on designs for 
improvements outside of the 28-Acre Site that are needed to protect the 28-Acre 
Site, but the Port will have final design control and decision as long as Developer 
concurs that the scope will protect the 28-Acre Site. 

(iv) The Port, in consultation with Developer, will determine the 
commercially reasonable costs of implementing the flood protection project to 
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protect the 28-Acre Site determined by this process, including a l 00% 
contingency and annual escalation factors consistent with escalation used in the 
DOA for other costs and revenues. 

(v) Once design is work finalized, the Port and Developer will agree 
on a construction schedule for the flood protection project. In accordance wi~h 
this Financing Plan, the Port will fund the Pier 70 Shoreline Protection Facilities 
with: · 

(1) Any remaining Allocated Project Tax Increment for the 
balance of the respective terms of the Sub-Project Areas; 

(2) Facilities Special Taxes levied in Zone 2 of the Pier 70 
CondoCFD; 

(3) available Shoreline Special Taxes; and 

(4) any proceeds of any Bonds secured by these sources. 

(vi) The costs of Pier· 70 Shoreline Protection Facilities will not be 
financed ·until all of the following are paid in full: . 

(1) the Project Payment Obligation; 

(2) Promissory Note-LP; and 

(3) all other payment obligations to Developer under this 
Financing Plan. 

. (vii) After all of the obligations under clause (vi) have been satisfied, 
and the Port has identified and set aside sources to pay for the projected costs of 
Pier 70 Shoreline Protection Facilities, Public Financing Sources from the 
28-Acre Site that are not subject to the Interest Cost Limitation will be applied to 
Promissory Note-X. 

(viii) Nothing in this Subsection will be construed to limit the ability of 
·the Port to: 

(1) spend Shoreline Special Taxes from the Shorelfne Account; 

(2) request th~t the City issue Bonds secured by Shoreline 
Special Taxes on deposit in the Shoreline Account; or 

(3) spend the resulting Bond Proceeds on Shoreline Protection 
Facilities outside of Pier 70. 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of the Master Lease Premises until the IFD Termination Date. In 
addition, Developer covenants that should Developer initiate a Reassessment on a 
Taxable Parcel in the SUD in violation of the waiver in this Section, and subject to 
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Subsection 4.8(c) (Circumstances Causing Shortfall), Developer and the Port will take 
the following measures to avoid shortfalls. 

(i) Developer will pay the Port the Assessment Shortfall within 
20 days after the Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until paid. 

(ii) The obligat"ion to pay the Assessment Shortfall will begin in the 
City Fiscal Year following the Reassessment and continue until the earlier to 
occur of the following dates: 

(1) the applicable IFD Termination Date; and 

(2) when the Assessment Shortfall is reduced to zero. 

(b) Vertical Developer Waiver and Covenant. The Parties have agreed on 
forms of Vertical DDAs and Parcel Leases for Vertical Developers that include the 
following provisions. 

(i) A waiver in which the Vertical Developer agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in the SUD until the IFD Termination 
Date. 

(ii) A covenant by the Vertical Developer that should the Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of 

.·the waiver, and subject to Subsection 4.8(c) (Circumstances Causing Shortfall), 
the Vertical Developer and the Port will take the following measures to avoid 
shortfalls: 

(1) Vertical Developer will pay the Port the Assessment 
Shortfall within 20 days after the Port delivers its payment demand. 
Amounts not paid when due will bear interest at the rate of 10%, 
compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the 
earlier to ~ccur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Circumstances Causing Shortfall. This Section will apply if Developer or 
any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Subsection 4.8(a) (Developer Waiver and Covenant) or Subsection 4.8(b) 
(Vertical Developer Waiver and Covenant). 

(d) Tax Exemption. Developer and the Port do not intend for this Section to 
affect the tax-exempt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or ·a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Section, the 
Port will release the obligations under this Section and it will be deemed severed from 
this Financing Plan under App~ AA.3"(Severability). 

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for payment under this Section. In light of the 
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Parties' mutual expectations, Developer has agreed to the waiver in Subsection 4.8(a) 
(Developer Waiver and Covenant) and to include waiver and covenant language in 
documents with Vertical Developers as described in Subsection 4.8(b) (Vertical 
Developer Waiver and Covenant). 

(t) No Negotiation. Developer understands that the Port would not be willing 
to enter into this Financing Plan without this Section. 

4.9. Future Annexations. This Section will apply to each Development Parcel 
located in the Future Annexation Area. 

(a) Notice oflntended Development. Developer will provide notice to the 
Port and the City of Developer's decision to develop the parcel as NOi Property or as a 
Residential Condo Project. 

(b) Timine: of Annexation. Within 60 days after receiving Developer's notice, 
the Port and the City will initiate proceedings necessary to: 

(i) annex any parcel that will be developed as NOi Property ~o the 
Pier 70 Leased Property CFO; or 

(ii) annex any parcel that will be developed as a Residential Condo 
Project to the Pier 7_0 Condo CFO. · 

(c) Annexation Procedure. Annexation will be implemented by the Port's 
delivery of its written unanimous approval (which does not require a public hearing) and 
an amendment to the Notice of Special Tax Lien as required by the CFO Law. At the 
recommendation of Bond Counsel, the Port may seek a Board of Supervisors resolution 
confirming annexation. · · 

4.10. Limit on Actions. Neither the City nor the Port will take any action under the 
CFO Law or otherwise to do any of the following without Developer's prior consent: 
(i) initiate proceedings to modify or repeal any provision of any RMA or the CFO Law, the list 
of authorized facilities and services, the Special Tax rates, or the authorized bonded 
indebtedness; or (ii) annex any property to any CFD except under Section 4.9 (Future 
Annexations). The Port and Developer agree to ask the Board of Supervisors· to include a 
provision in legislation for the CFO Formation Proceedings that affirms, consistent with the 
Development Agreement, that the City will not enforce any future changes to the CFO Law or 
the Port IFD Guidelines in a manner that would impair the financing for the 28-Acre Site 
Proje~t. 

4.11. Validation. Developer agrees to cooperate with any City· or Port judicial 
validation actions relating to the formation of the CFDs and matters authorized under each 
RMA and this Financing Plan. Attorneys' fees associated with the~e validation actions will be 
Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 

4.12. Early Facilities Special Taxes. This Section will apply if Early Mello-Roos 
Bonds secured by Facilities Special Taxes from the Pier 70 Leased Property CFO are issued. 

(a) Developer's Agreement to Pay. Before the Port Closes Escrow on any 
Parcel Lease for a Development Parcel in the Pier 70 Leased Property CFO, Developer 
will enter into an agreement with the Vertical Developer to reimburse to the Vertical 
Developer or pay the first two years' Facilities Special Tax levy, if any, on the 
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Development Parcel. Each payment that Developer makes under its agreement with the 
Vertical Developer (excluding penalties and interest} will be a Soll Cost reported on the 
Developer Capital Schedule. The agreement between Developer and the Vertical 
Developer will require the Vertical Developer to pay any Facilities Special Taxes levied 
on the Development Parcel if Developer fails ~o pay or reimburse the Facilities Special 
Taxes under the agreement. 

(b) Amount of Levv. Under its agreement with the Vertical Developer, 
Developer will only be required to pay or reimburse the Vertical Developer for the 
amount of the Facilities Special Tax levy that appears on the tax bill for the Development 
Parcel plus penalties and interest on the payment if delinquent. For example, if Bond 
Proceeds include capitalized interest sufficient to pay the levy during the two-year period, 
the CFO will not levy the tax, and no payment obligation will arise. 

(c) Limitation on Obli2ation to Pav. The Parties expect the agreement to 
provide that Developer will have no obligation to pay or reimburse the Vertical 
Developer for any of the following with respect to a Development Parcel in the Pier 70 
Leased Property CFO after the Port has conveyed the Development Parcel to a Vertical 
Developer: 

(i) Facilities Special Taxes levied on the Development Parcel after the 
parcel becomes Developed Property as defined in the RMA; 

(ii) any other taxes levied on the Development Parcel; 

(iii) any more than the amount of an installment of Facilities Special 
Taxes when due under the tax bill, plus penalties.and interest on the payment if 
delinqu~nt; or 

(iv) more than the first two years of Facilities Special Taxes levied on 
the Development Parcel. 

4.13. Conforming Amendments to Transaction Documents. Concurrent with the 
CFO Formation Proceedings, the Port and Developer in consultation with the City will 
negotiate in good faith regarding amendments to the ODA, Financing Plan, and Master Lease 
as required to address orderly foreclosure processes for both the Pier 70 Leased Property CFO 
and the Pier 70 Condo CFO. If the revisions would be a material change to the approved 
transaction documents, the Port and Developer will seek Port Commission and Board of 
Supervisors approval of the agreed amendments to.the DOA, Financing Plan, and Master 
Lease in the Board of Supervisor's resolution approving the CFO Formation Proceedings (or 
companion legislation to be approved at the same time), and in a separate Port Commission 
resolution. .. · · 

5. MELLO-ROOS BONDS 

5.1. Legal Limitations. The following limitations and priorities will apply to the use· 
of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. ·To comply with CFO Law section 53313.51, the 
Acquisition Agreement for the Horizontal Improvements specifies Acquisition Prices for 
Horizontal Improvements that the Parties agree represent a fair market price or method to 
determine a fair market price for each capital facility or discrete portion or phase of a 
capital facility to be acquired. In addition, Horizontal Development Costs will be 
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reimbursed under this Financing Plan with "an amount reflecting the interim cost of 
financing cash payments that must be made during the construction of the project." 

(b) Interest Cost Limitation. Any Mello-Roos Bonds secured and payable by 
a pledge of Tax Increment will be subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities. Until the Project Payment Obligation is satisfied, Mello-Roos 
Bond Proceeds will pe available only atler the following are fully funded: 

(i) required reserves and costs of issuance; 

(ii) capitalized interest for debt service covering a period that the City 
will determine on a case-by-case basis, in its sole discretion, after consultation 
with the Port and the Developer; and 

(iii) for the purposes authorized in the applicable Indenture. 

(b) Payment Priorities. The priorities under Subsection 2.4(t) (Priorities for 
Payment) will apply to all Mello-Roos Bond Proceeds except as limited by Governing 
Law and Policy, this Financing Plan, and the CFO Formation Proceedings. After 
satisfying the obligations under Subsection 2.4(t) (Priorities for Payment), the Port may 
use Mello-Roos Bond Proceeds for any other eligible use consistent with applicable 
Indentures and the CFO Formation Proceedings. 

(c) Financing Temporarily Excused. The City will not be obligated to issue 
any Mello-Roos Bonds under this Financing Plan at any time during which: 

(i) Developer or any Vertical Developer Affiliate is in default in the 
payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 
Parcel in a Sub-Project Area or the Pier 70 Leased Property CFO; · 

(ii) the Port has declared Developer to be in Material Breach of the 
ODA; 

(iii) the Port has declared any Vertical Developer Affiliate to· be in 
breach of its conveyance agreement provisions incorporating specified DOA 
obligations; 

. (iv) the Port or the City, each in its sole judgment in light of the 
Funding Goals and advice from staff and consultants, finds that market 
conditions, or conditions affecting the property in the Project (such as tax 
delinquencies, assessment appeals, damage or destruction Of improvements, or 
litigation), make it fiscally imprudent or infeasible to issue Mello-Roos Bonds; or 

(v) the underwriter exercises any right to cancel its obligation to 
purchase Mello-Roos Bonds during the occurrence and continuation of events 
specified in its bond purchase agreement with the City. 

5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue Mello-Roos 
Bonds secured and payable by Improvement Special Taxes in accordance with 
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assumptions in approved Phase Budgets, unless the Port determines that the assessed or 
appraised value of the applicable Tax.able Parcels and the financing do not meet the 
minimum requirements in the CFO Goals. This Financing Plan is based on certain 
assumptions regarding Mello-Roos Bonds for the Project, summarized below. 

(i) Special Debt Service on Mello-Roos Bonds issued will be secured 
-and paid in part by Project Tax Increment as described in Subsection 6.3(d) 
(Priority of NOi Property Project Tax Increment) and in Subsection 6.J(e) 
(Priority of Residential Condo Project Tax Increment). 

(ii) Special Debt Service on Mello-Roos Bonds issued will be secured 
and paid in part by HB Tax Increment as described in Section 11 (Historic 
Buildings). 

(iii) The City may issue Mello-Roos-only Bonds secured and payable 
by Improvement Special Tax.es, but not Tax Increment, to finance Excess Return. 

(b) Meet and Confer. 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds·. The City and the Port agree to meet and confer 
with Developer regarding its request. 

(ii) Before the Port makes any request for the City to sell Mello-Roos 
Bonds, Port and City staff and consultants will meet and confer with Developer to 
discuss the terms of the proposed bond issue. The Port and the City in 
consultation with the Port's financing consultants will retain discretion to 
determine reasonable and appropriate issuance dates, principal amounts, and 
primary financing terms in light of the purpose of the financing, the CFO Goals, 
and the Port IFD Guidelines if applicable. 

(c). Consistency with CFO Goals. Mello-Roos Bonds will be issued at the 
times, in the manner, and in the amounts that are consistent with.the requirements set 
forth in the applicable Indenture and the CFO Goals. 

(d) Payment of Debt Service in the Event of Delinquencies. If delinquencies 
in the payment of Improvement Special Tax.es securing Mello-Roos Bonds results in an 
insufficient amount to pay the debt service on the applicable Mello-Roos Bonds, the CFO 
will use funds in the following order of priority to cover the shortfall: 

(i) a draw on the debt service reserve held under the applicable 
Indenture; and 

(ii) at the Port's sole option, a Port Capital Advance. 

(e) Collection of Delinquencies. If delinquent Improvement Special Tax.es 
are collected, they will be applied with regard to the applicable Mello-Roos Bonds in the 
following order of priority: ' 

(i) for debt service on the applicable Mello-Roos Bonds, ifrequired; 

(ii) to replenish the applicable debt service reserve held under the 
applicable Indenture; and 
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. (iii) reimbursement of any Port Capital Advance made to cure tax.payer 
delinquencies. 

(t) Credit Enhancement. 

(i) If the bond underwriter requires or recommends security to 
enhance the marketability of any Bonds or provide better terms, the Parties will 
cooperate to determine the form of security_that would provi~e the greatest 
financial benefit to the Project. Measures may include designating a portion of 
Mello-Roos Bond Proceeds to fund capitalized interest, a letter of credit in the 
amount of a specified period of debt service, and a guaranty. 

(ii) Neither Party will be required to provide credit enhancement, but a 
Party choosing to do so will be entitled to reimbursement of associated ancillary 
costs, such as issuance and annual fees, as Soft Costs recorded on the Developer 
Capital Schedule or the Port Capital Schedule, as applicable. 

(g) Tax-Exempt or Tax.able. Developer and the Port agree to cooperate to 
maximize ~he tax-exempt treatment of any Mello-Roos Bonds that the City issues, subject 
to the following. 

(i) . The Port and the City, after consultation with the .Developer, will 
determine whether Bonds should be taxable or tax-exempt. Bond Counsel for the 
Port or the City, or both, will evaluate each proposed use of tax-exempt Bonds for 
the possibility of meeting the private µse test (such as reserved parking spaces, 
management agreements longer than five years, etc.), the private payment test (as 
a result ofrevenue-sharing, transfer fees, Port participation in ground leases, etc.), 
and the private loan test under the Tax Code. 

(ii)· · Bond Counsel for a planned Bond issue for the Project will 
determine whether all planned uses of the proceeds will qualify for tax-exempt 
treatment under the rax Code. . 

5.4. Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with 
Mello-Roos Bond bondholders to foreclose any lien of delinquent Improvement Special 
Taxes consistent with CFO Law, the general practice for community facilities districts in 
California, and otherwise as determined by the City in consultation with its underwriter 
or financial advisor for the Mello-Roos Bonds and other consultants. 

(b) Reserve Fund Earnings. The Indenture for each issue of Mello-Roos 
Bonds will provide that earnings on any reserve fund that are not then needed to replenish 
the reserve fund to the reserve requirement will be transferred: (i) to the applicable 
Mello-Roos Improvement Fund for allowed uses until it is closed in accordance with the 
Indenture; and (ii) after the fund is closed, to the debt service fund held under the 
Indenture. 

(c) Continuing Disclosure. Developer agrees to execute a continuing 
disclosure agreement ifrequested by an underwriter of Mello-Roos Bonds or any other 
financing consultant for the bonds. Developer must comply with all obligations under 
any continuing disclosure agreement that it executes in connection with the offering and 
sale of any Mello-Roos Bonds. 
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(d) No Recourse to General Fund or Harbor Fund. Under no circumstances 
will any bondholder of Mello-Roos Bonds issued under this Financing Plan have recourse 
to either the City General Fund or the Port Harbor Fund. 

5.5. Mello-Roos Bonds for Phases. 

(a) Intent to Issue Early Bonds. 

(i) Under this Financing Plan, the Port will seek Board of Supervisors 
approval for the City to issue Early Mello-Roos Bonds as soon as feasible after 
formation of each CFO, the Reference Date, and the approval of each Later Phase, 
subject to Subsection 5.3(a) (Financing Assumptions). Port requests will also be 
timed to coordinate with each Phase Budget. 

(ii) The Port will size each issue of Early Mello-Roos Bonds by the 
applicable Improvement Special Taxes and the Taxable Parcels to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to issue Early Mello-Roos Bonds in each Phase, it reserves the right to 
refrain from requesting issuance during the pendency of any of the circumstances 
described in Subsection 5.2(c) (Financing Temporarily Excused). 

. (iii) Any Early Mello-Roos Bonds issued in the Pier 70 Leased 
Property CFO shall not include the Facilities Special Taxes levied in Zone 3 (i.e., 
Historic Building 12 and Historic Building 21 ). 

(b) Phase I. Phase I Early Mello-Roos Bonds will be secured and payable by 
a pledge of Facilities Special Taxes from the Pier 70 Leased Property CFO other than 
Zone 3 and may be secured by Project Tax Increment to the extent described in a Pledge 
Agreement and Subsection 6.S(h) (Application of Tax Increment to Special Debt 
Service). To the extent Early Mello-Roos Bond Proceeds are available, they will be used 
in Phase 1 as follows. 

(i) The Port will use an Advance of Parcel K North Proceeds (which 
will be net of the costs of the 201h/lllinois Parcel) and Pier 70 Condo CFO 
Proceeds availabl.e after paying for the Michigan Street segment to pay the 
Entitlement Sum determined under Subsection 2.3(a) (Entitlement Cost 
Statement) and accrued Developer Return. 

(ii) Any remaining Early Mello-Roos Bond Proceeds will be used to 
pay the remaining Devel9per Balance and any Port Balance according to 
Subsection 2.4(g) (Pro Rata Payments), subject to the Interest Cost Limitation if 
applicable. 

(iii) Any remaining Early Mello-Roos Bond Proceeds would then be 
used to pay Developer pass-throughs for Phase 1 as they become due. 

(c) Security. Mello-Roos Bonds will be secured and payable by pledges of 
applicable categories of Mello-Roos Taxes, subject to Maximum Tax Rates, value-to-lien 
limitations, and underwriter requirements. Except for Bonds used to pay Excess Return, 
Special Debt Service on Mello-Roos Bonds may also be secured and payable by pledges 
of Project Tax Increment to the extent described in a Pledge Agreement and 
Subsection 6.5(h) (Application of Tax Increment to Spedal Debt Service) and Special 
Debt Service on Mello-Roos Bonds may also be secured and payable by pledges of HB 
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Tax Increment to the extent described in a Pledge Agreement and Section 11.1 (Historic 
Buildings). 

(d) Developer's Consent. By entering into the DOA, including this Financing 
Plan, Developer acknowledges that the Port has the right and obligation, in accordance . 
with any Phase Budget subject to a Phase Approval, to request that the City issue Early 
Mello-Roos Bonds and agrees to pay any Facilities Special Taxes that become due before 
the Port conveys an encumbered Taxable Parcel to a Vertical Developer. 

(e) Treatment of Developer's Early Special Tax Pavments. In consideration 
of this agreement, the Port agrees that Developer's Special Tax payments made to service 
Early Mello-Roos Bonds under this Section will be Soft Costs recorded on the Developer 
Capital Schedule. The Parties acknowledge that, under the Tax Code in effect on the 

· Reference Date, reimbursement of these costs may not be made with tax-exempt Bond 
Proceeds. 

6. TAX INCREMENT 

6.1. IFD Formation. In the IFD Formation Proceedings, the Port will ask the City to 
take the following actions with respect to the IFD. 

(a) Agreement to Allocate Tax Increment. The City agreed to allocate to the 
IFD the Annual Allocated Tax Increment as set forth in the Port FY Budget for use in 
Project Area G in accordance with Appendix G-2 and this Financing Plan. · 

(b) Appointment of Port as Agent. The City appointed the Port as the IFD 
Agent with the authority to act on behalf of the IFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Tax Increment as provided in Appendix G-2; 

(ii) detennining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IFD will issue Bonds; 

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds; 

(iv) as security for Special Debt Service on any Mello-Roos Bonds, 
executing and delivering an agreement pledging the NOi Property Project Tax 
Increment first under Subsection 6.3(d) (Priority of NOi Property Project Tax 
Increment), then the Residential Condo Project Tax Increment under 
Subsection 6.3(e) (Priority of Residential Condo Project Tax Increment); 

(v) as security for Special Debt Service on any HB Bonds, executing 
and delivering an agreement pledging the HB Tax Increment under Section 11 
(Historic Buildings); 

(vi) incurring and repaying indebtedness as set forth in Promissory 
Note-LP; 

(vii) otherwise implementing the Funding Goals consistent with 
Governing Law and Policy; and 
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(\'iii) preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the Sub-Project Areas' revenues and debts, listing the following debts: 

(1) . the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-2 as provided in Appendix G-2; 

(2) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-3 as provided in Appendix G-2; 

(3) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-4 as provided in Appendix G-2; 

(4) obligations under Promissory Note-LP; 

(5) any pledge of Tax Increment to secure Special Debt 
Service on Mello-Roos Bonds or other debts of the CFO; 

(6) any Tax Increment Bonds issued by the IFD secured by 
NOi Property Project Tax Increment under Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment); 

(7) any Tax Increment Bonds issued by the IFD secured by 
Residential Condo Project Tax Increment under Subsection 6.3(e) 
(Priority of Residential Condo Project Tax Increment); and 

(8) any other obligations undertaken to implement the Funding 
Goals in accordance with Governing Law and Policy. 

6.2. Tax Allocation MOU. The Port is requesting that the Board of Supervisors 
authorize the Controller and the Treasurer-Tax Collector to enter into the Tax Allocation MOU 
with the Port under Charter section B7.320 in furtherance of the Financing Documents with 
respect to the IFD. 

(a) Authorized Actions. The Board of Supervisors authorized and directed 
the following actions by approving the Tax Allocation MOU. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Gross Tax Increment from each Sub-Project Area as directed by the Port as 
IFD Agent to the extent consistent with the Financing Documents. 

(ii) The Controller will disburse Allocated Tax Increment from each 
Sub-Project Area and a portion of the Allocated Tax Increment from Sub-Project 
Area G-1 to the IFD for use in Project Area G as directed by the Port as IFD 
Agent to the extent consistent with Appendix G-1, Appendix G-2, the other 
Financing Documents, and the Port FY Budget. 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 
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6.3. Sub-Project Area Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law 
requires tax increment to be allocated to and paid into a special fund of the district. In 
compliance. with this requirement, the Port has established the Tax Increment Fund in the 
Special Fund Trust Account with the following segregated accounts for each Sub-Project 
Area: (i) Project Account; (ii) Port Account; and (iii) Shoreline Account. 

(b) Waterfront Set-Aside. Under section 53395.8(g)(3)(C)(ii) of the IFD Law, 
the IFDmay spend the Waterfront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Both Parties acknowledge that the IFD Law will prevail over any 
conflicting provision in this Financing Plan and Appendix G-2. 

(c) IFD Administrative Costs. Appendix G-2 authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) Priority of NOi Propertv Project Tax Increment. The IFD is authorized to 
use NOi Property Project Tax Increment from each Sub-Project Area in the priority listed 
below: 

(i) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax Increment to Special Debt Service); 

(ii) to fund the Leased Property Backup Fund to the Leased Property 
Backup Fund Requirement; 

(iii) to pledge as security and pay for Tax Increment Bonds; 

(iv) to satisfy the Project Payment Obligation, including the Historic 
Building Feasibility Gap as provided in Subsection 11.l(b) (Application of HB 
Tax Increment to Special Debt Service), subject to the Interest Cost Limitation; 

(v) to pay Developer pass-throughs; 

(vi) to make PNLP Payments, subject to the Interest Cost Limitation; 

(vii) · after the Project Payment Obligation i.s satisfied, to pay directly or 
pledge as security for Bonds for Shoreline Protection Facilities, including Pier 70 
Shoreline Protection Facilities; 

(viii) to enter into other arrangements to use Project Tax Increment, 
subject to the Governing Law and Policy including the Interest Cost Limitation, to 
repay advances of Facilities Special Taxes or proceeds of Mello-Roos-only Bonds 
used to pay Horizontal Development Costs consistent with the Funding Goals; · 
and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law. 

(e) Priority of Residential Condo Project Tax Increment. The IFD is 
authorized to use Residential Condo Project Tax Increment from each Sub-Project Area 
in the priority listed below: 
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(i) to pledge as security and pay for Tax Increment Bonds; 

(ii) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.5(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax Increment to Special Debt Service); 

(iii) to fund the Leased Properfy Backup Fund to the Leased Property 
Backup Fund Requirement; 

(iv) to satisfy the Project Payment Obligation, including the Historic 
Building Feasibility Gap, as provided in Subsection l 1.2(a) (Agreement to 
Reimburse for Historic Building Feasibility Gap), subject to the Interest Cost 
Limitation; · . 

(v) to pay Developer pass-throughs; 

(vi) to make PNLP Payments, subject to the Interest Cost Limitation; 

(vii) after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds •. or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; 

(viii) to enter into other arrangements to use Project Tax Increment, 
subject-to the IFD Law including the Interest Cost Limitation, to repay advances 
of Facilities Special Taxes or proceeds of Mello-Roos-only Bonds used to pay 
Capital consistent with the Funding Goals as otherwise permitted under 
Governing Law and Policy; and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law. 

6.4. Port Tax Increment. The Port will use Port Tax Increment to finance Irish Hill 
Park, the Historic Building Feasibility Gap to the extent described in Article 11 (Historic 
Buildings), and Improvements at Pier 70 outside of the 28-Acre Site as authorized in 
Appendix G-2. The Port may choose to perform any authorized project as a public work using 
Port and City staff or a construction manager that is paid a fee for its services. Authorized 
projects include those listed below. 

(a) Use. T~e Port will use Port Tax Increment to pay directly for or reimburse 
a third party for the costs to plan, design, and build the Port Improvements at the Illinois 
Street Parcels, other maritime uses eligible under IFD Law, and Shoreline Protection 
Facilities. · 

(b) Historic Building Feasibility Gap: The Port will use Port Tax Increment 
to subsidize the Historic Building Feasibility Gap as set forth in Se~tion 11.1 (Subsidy 
for Historic Buildings 12 and 21 ). · 

(c) Historic Resources. The Port m'ay use Port Tax Increment to pay the costs 
to rehabilitate historic resources at Pier 70, but outside of the 28-Acre Site, according to 
the Secretary's Standards. 
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6.5. Sub-Project Areas. 

(a) Base Year. Under IFD Law, the base year for Project Area G, including 
all of its sub-project areas, is City Fiscal Year 2015-2016. 

(b) ERAF Tax Increment. 

(i) The IFD Formation Proceedings and Appendix G-2 authorize the 
allocation of Allocated Tax Increment to the IFD for use in Project Area G. 
Allocated Tax Increment initially will consist of: 

(1) the City Share of Tax Increment (64.59% of each property tax 
increment dollar in FY 2015-2016); and 

(2) the ERAF Tax Increment (25.33% of each property tax 
increment dollar in FY 2015-2016). 

(ii) To ensure that the IFD receives the maximum amount of Allocated 
Tax Increment for the benefit of the Projec.t, the Port and Developer agree to use 
ERAF Tax Increment from each Sub-Project Area to pay Developer pass
throughs for Public Facilities before Developer Capital or any other available 
Public Financing Source is used. 

(iii) After the ERAF Debt Period for each Sub-Project Area expires, no 
further Bonds secured and payable by ERAF Tax Increment will be issued. 

(iv) . Because the Sub-Project Areas are required to use ERAF Tax 
Increment for Horizontal Development Costs of Public Facilities, the following 
will apply separately for each Sub-Project Area and to any Bonds secured and 
payable by ERAF: 

(1) the Bonds will be considered to be issued in the first City 
Fiscal Year in which the Sub-Project Area uses ERAF Tax Increment to 
pay any Horizontal Development Costs of Public Facilities; and 

(2) the Bonds must be repaid no later than 45 years after the 
date the IFD actually receives $I 00;000 of Allocated Tax Increment from 
each Sub-Project Area. · 

(c) IFD Cap. Subject to the IFD Cap, Appendix·G-2 authorizes-the allocation 
of Tax Increment to the IFD for use in Project Area G beginning in the City Fiscal Year 
following the applicable Sub-Project Area's formation and continuing for 45 years after 
the.date the Sub-Project Area actually receives $I 00,000 of Allocated Tax Increment. 

(d) Pledge of Tax Increment. 

(i) The IFD will use Tax Increment from each Sub-Project Area for 
the purposes specified in this Financing Plan. The Port will ask the Board of 
Supervisors to authorize the IFD to incur debt and to pledge and use Tax 
Increment as provided in Appendix G-2 and this Financing Plan in the IFD 
Formation Proceedings. 

(ii) As described in Article 7 (Port Advances), the Port intends to meet 
the Project Payment Obligation under this Financing Plan in part by making 
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Advances of Land Proceeds and Port Capital Advances to the Pier 70 CFDs. 
Under IFD Law, "debt" includes the Developer Balance, the Port Balance, and 
amounts owing under Promissory Note-LP. . 

(iii) The IFD Cap does not limit the amount of debt that the Port, the 
CFO, or the IFD will undertake under this Financing Plan. The Port represents 
and warrants that it has not, in its capacity as IFD Agent, made any pledges of 
Tax Increment from any of the Sub-Project Areas to any other debt as defined 
under IFD Law. 

(e) Acquisition Prices. In accordance with IFD Law section 53395.8(g)(l2), 
the Acquisition Agreement for the Acquiring Agencies' purchases of Horizontal 
Improvements specifies a price or method to determine a price for each public facility or 
discrete portion or phase of a facility. In addition, the Horizontal Development Costs of 
Horizontal Improvements will be reimbursed under this Financing Plan with an amount 
reflecting the interim cost of financing construction. Payments under this Financing Plan 
and the Acquisition Agreement using Project Tax Increment or the proceeds of Bonds 
secured and payable by. Project Tax Increment will be subject to the Interest Cost 
Limitation. 

(t) Increment Carryover. As long as Developer is not in Material Breach of 
the DOA, Project Tax Increment remaining after payment of all costs and debt incurred 
for Horizontal Development Costs in any Current Phase will be available for use in a 
Later Phase, subject to the 5-year limit on accumulation of tax increment under IFD Law 
section.53395.2 and other provisions of Governing Law and Policy. 

(g) Waterfront Set-Aside. The Board of Supervisors has approved 
Appendix G-1, and the Port Commission has requested that the Board of Supervisors 
approve Appendix G-2. IFD Law and Appendix G-2 as proposed will allow the 
Waterfront Set-Aside requirement applicable to Project Area G to be met on a Project 
Area G-wide basis rather than on a Sub-Project Area basis. Appendix G-1 provides that 
the Port's use of more than 20% of the Allocated Tax Increment from Sub-Project 
Area G-1 on Waterfront Set-Aside would allow the IFD, in the discretion of the Port as 
IFD Agent, to set aside less than 20% of Allocated Tax Increment from the Sub-Project 
Areas for the Waterfront Set-Aside. 

(h) Application of Tax Increment to Special Debt Service. This Subsection 
describes how Project Tax Increment will be credited to Assessed Parcels in the Pier 70 
Leased Property CFD (other than Zone 3, which is governed by Subsection 11.l(b) 
(Application ofHB Tax Increment to Special Debt Service) to offset the levy of Facilities 
Special Taxes needed for debt service on Mello-Roos Bonds issued on behalf of the CFO. 
Any references in this Subsection to property in the Pier 70 Leased Property CFO shall 
mean only the property located in Zone 1 and Zone 2 of the Pier 70 Leased Property 
CFO. The offset of Facilities Special Taxes for property in Zone 3 of the Pier 70 Leased 
Property CFD is governed by Subsection 11.l(b) (Application of HB Tax Increment to 
Special Debt Service). Project Tax Increment will not be used to reduce Shoreline 
Special Taxes, Arts Building Special Taxes, or Services Special Taxes in the Pier 70 
Leased Property CFO. 

(i) Step 1. By May 30 in each City Fiscal Year, theTreasurer-Tax 
Collector will prepare a Payment Report that specifies the NOi Property Project 
Tax Increment and the Residential Condo Project Ta.x Increment for each Taxable 
~arcel in the IFD. The IFD Agent will verify the amount of Available Credit Tax 
Increment, which will consist of Project Tax Increment on deposit with the 
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Special Fund Trustee that is available to pay Special Debt Service on Mello-Roos 
Bonds from the following sources in the following order of priority: 

(1) NOi Property Project Tax Increment; 

(l) Residential Condo Project Tax Increment remaining after 
its use under clause (i) of Subsection 6.3(e) (Priority of Residential 
Condo Project Tax Increment); and 

(3) the Leased Property Backup Fund. 

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFD 
Administrator \viii: 

(1) advise the Treasurer-Tax Collector of the Potential 
Facilities Special Tax Levy on each NOi Property; and 

(2) deliver to the Treasurer-Tax Collector and the Controller an 
Assessed Parcel Credit Report that specifies the· amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel in the Pier 70 Leased Property CFD. 

(iii) Step 3 Alternative I: If the Available Credit Tax Increment is 
equal to or greater than the Potential Facilities Special Tax Levy on each Current 
Parcel as shown in the Assessed Parcel Credit Report, the following will apply to 
the current City Fiscal Year. 

(1) Based on the Assessed Parcel Credit Report, the Controller 
will direct the disbursement of: (A) the amount of Available Credit Tax 
Increment equal to the Potential Facilities Special Tax Levy on all Current 
·Parcels to the Mello-Roos Bond debt service account designated by the 
CFO Administrator; and (B) the balance to the Project Account of the Tax 
Increment Fund. 

(2) The CFO Administrator will not levy any Facilities Special 
Taxes on the Current Parcels in the Pier 70 Leased Property CFD for the 
City Fiscal Year. 

(3) The CFD Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. · 

(iv) Step 3 Alternative 2. lfthe Available Credit Tax Increment is less 
than the Potential Facilities Special Tax Levy on each Current Parcel as shown in 
the Assessed Parcel Credit Report, the following will apply to the current City 
Fiscal Year: 

(1) Based on the Assessed Parcel Credit Report, the Controller 
will.direct the disbursement of all Available Credit Tax Increment to the 
applicable Mello-Roos Bond debt service account designated by the CFD 
Administrator. 

(2) Because Available Credit Tax Increment is not sufficient to 
offset the Potential Facilities Special Tax Levy on each Current Parcel, the 
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CFD Administrator will apply the specific Parcel Increment Amount to the 
Current Parcel that generated it. 

(3) The CFD Administrator will apply any remaining 
Available Credit Tax Increment on a pro rata basis (based on the _Potential 
Facilities Special Tax Levy of the Current Parcels in the City Fiscal Year) 
to each Current Parcel until the amount applied is equal to the Potential 
Facilities Special Tax Levy for a Current Parcel or the Available Credit 
Tax Increment is fully applied. 

(4) The CFD Administrator will levy Facilities Special Taxes 
in t_he City Fiscal Year on each Current Parcel in the amount equal to the 
Current Parcel's Potential Facilities Special Tax Levy after applying the 
amounts under paragraph (2) and paragraph (3) of this alternative. 

(5) The CFD Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. 

(v) Leased Property Backup Fund. 

(1) The Leased Property Backup Fund will be funded from 
Project Tax Increment in accordance with Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment) and Subsection 6.3(e) (Priority of 
Residential Condo Project Tax Increment) and held by the Special Fund 
Trustee, and will be drawn upon to pay the Special Debt Service on each 
Current Parcel if Project Tax Increment is insufficient for that purpose·. 
When fully funded, the Leased Property Backup Fund will hold deposits 
equal to the Leased Property Backup Fund. Requirement to provide funds 
to offset Facilities Special Taxes for which credits can be made under 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Ser\lice) 

(2) The Parties understand that the Tax Code imposes certain 
conditions on creation and maintenance of the Leased Property Backup 
Fund. In any given City Fiscal Year, the !FD will not be authorized to use 
Project Tax Increment for items lower in priority than the Leased Property 
Backup Fund until funds in the Leased Property Backup Fund meet 
Leased Property Backup Fund Requirement. 

6.6. Tax Increment Bonds. 

(a) Authorization to Issue. Appendix G-2 authorizes "the IFD to issue Tax 
Increment Bonds in compliance with Governing.Law and Policy, subject to the same 
Project-based constraints, limitations, and procedures applicable to Mello-Roos Bonds 
under this Financing Plan. The Parties anticipate seeking issuance of Tax Increment 
Bonds to fund the Project Payment Obligation secured, on a first-priority basis, from 
Residential Condo Project Tax Increment and, on a subordinate basis, from NOi Property 
Project Tax Increment. Any reference in this Financing Plan to the Project Share of Tax 
Increment or Mello-Roos Bonds secured and payable by Project Tax Increment will also 
mean the proceeds of any Tax Increment Bonds that the City issues for those purposes. 
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(b) Condition to Issuance. The IFD will not issue Tax Increment Bonds 
secured by the NOi Property Project Tax Increment until the Leased Property Backup 
Fund has ~eached its Leased Property Backup Fund Requirement. 

.. 6.7.· Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the Sub-Project Areas and matters authorized 
under Appendix G-2 and this Financing Plan. Attorneys' fees associated with these validation 
actions will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting 
and Budget). 

7. PORT ADVANCES 

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, AB 418, and 
Charter section B6.406, Land Proceeds and Port Capital are public trust revenues that 
must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor Fund, 
the Port may spend those revenues subject to any priorities established under any . 
Indenture or other debt instrument secured and payable by those· funds, for: 

(i) uses specified in section 3 and se~tion 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 

(iii) uses specified in AB 418 and any other state legislation authorizing 
Port expenditures; and 

(iv) other uses consistent with the public trust. 

(b) Trust Consistency. The Port Comniission has determined that the Port's 
use and handling of Land Proceeds and Port Capital as specified in this Financing Plan 
are authorized under AB 418 and the Charter and are otherwise consistent with the public 
trust and the Burton Act. 

7.2. Port Election. At its sole election and subject to Section 1.7 (Additional 
Sources), the Port will have the right to use any source that is less costly than Developer Capital 
for purposes consistent with this Financing Plan. The procedures applicable to the Port's 
decisions to use Port Capital are described in Subsection 7.S(a) (Port's Right) and are expressly 
excluded from Section 1.7 (Additional Sources). Each Port Advance will be treated as specified 
in this Article. 

7 .3. Advances of Land Proceeds. 

(a) Use of Land Proceeds. The Port will use Land Proceeds to make 
Advl\lnces of Land Proceeds to the Pier 70 CFDs to the extent necessary to pay Capital 
Costs whenever Land Proceeds are available. Until advanced, Land Proceeds are d~emed 
deposited into the Port Harbor Fund by deposit i!'ltO any Escrow Account, the Land 
Proceeds Fund, or the Revenue Account in accordance with this Financing Plan. 

(b) Promissory Note-LP and Promissory Note-X. 

(i) Before the Port makes the first Advance of Land Proceeds by 
application of cash or a Credit Bid to the Project Payment Obligation, the CFD 
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Agent will sign Promissory Note-LP in the form of FP Exhibit C and Promissory 
Note-X in the form of FP Exhibit D and deliver them to the Port. 

(ii) Contemporaneously with each Advance of Land Proceeds, the 
CFD Agent will provide to the Port the following information with respect to the 
application of funds: 

(1) the date and Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied to the' Entitlement Sum, Developer Capital 
spent on other Horizontal Development Costs, Allowed Developer Return, 
and Excess Return; 

(3) amounts applied to pay the Port Balance, accounting 
separately for amounts spent on Horizontal Development Costs, Allowed 
Return on Port Capital, and Excess Return; and 

(4) amounts used or reserved to pay Developer pass-throughs 
as they become due. 

(iii) The Port will enter on the allonge to Promissory Note-X the date, 
Phase, and any portion of an Advance of Land Proceeds used to pay Excess 
Return to Developer or Excess Return to the Port. The Port will enter on the 
allonge to Promissory Note-LP all other information regarding the Advance. 

(iv) Interest will begin to accrue on each Advanc~ of Land Proceeds 
from the date of the Advance at an annual rate to be agreed upon by Port and 

· Developer before the parties seek Board of Supervisors approval of the 
resolutions approving the CFD Formation Proceedings, compounded quarterly, 
until paid. 

(v) The CFD Agent or IFD Agent will make PNLP Payments to the 
Port to from time to time as Public Financing Sources become available. 

(1) PNLP Payments will have priority over other uses oftax-
exempt Bond Proceeds if necessary to comply with Treasury Regulation 
section 1.150-2 and maximize the amount of tax-exempt Bond Proceeds 
that can be used to make PNLP Payments. 

(2) Contemporaneously with each PNLP Payment, the Port 
will make entries on the allonge to specify the application of funds. PNLP 
Payments will be applied first to pay accrued interest, then to principal in 
chronological order of each Advance of Land Proceeds. 

(3) Subject to Section 3.6 (Interim Satisfaction), until 
Horizontal Improvements are complete and the Project Payment 
Obligation is satisfied, the CFD Agent will deposit PNLP Payments into 
the Land Proceeds Fund for use as a Project Payment Source. 

(4) After the Chief Harbor Engineer has issued SOP 
Compliance Determinations for all Horizontal Improvements and the Port 
has accepted the Final Audit, the CFD Agent will deposit PNLP Payments 
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into the Revenue Account for disburse1~ents of the Developer Share and 
the Port Share. 

(vi) Neither the CFD Agent nor the IFD Agent will make any payments 
on Promissory Note-X until the Project Payment Obligation and Promissory Note
LP have been paid in full unless the Parties provide count~rsigned instructions 
otherwise or the Port provides proof of payment in full. 

7.4. l01h/lllinois Parcel Land Proceeds. The Port Commission and the Board of 
Supervisors have authorized the Port to publicly offer and sell the 201h/lllinois Parcel, subdivided 
into Parcel K North and Parcel K South. at Fair Market Value. The Advance of Land Proceeds 
from the sale of Parcel K North will be treated as specified in Subsection 7.3(b) (Promissory 
Note-LP and Promissory Note-X). 

(a) Parcel K North. 

(i) The Port has established Parcel K North's Fair Market Value based 
on its highest and best use by a proprietary appraisal, which the Port has used to 
establish a minimum offering price for Parcel K North. The Port has begun the 
process to publicly offer the parcel for sale in accordance with the Port's 
customary procedures. The offering is open to all qualified bidders, including 
Developer. 

(ii) The bid documents specify as follows. 

(l) The winning bidder must deposit the purchase price and 
Developer Closing Costs into Escrow and Close of Escrow must occur as 
set forth in the DDA. 

(2) The Port may require the purchasers to build the 
201h/lllinois Plaza. In that circumstance, the offering documents will 
specify an allowance for the required Improvements, and the amount of 
each offset will be deemed to be an Advance of Land Proceeds. 

(3) The Port may require the purchasers to build the Michigan 
Street segment as the Port's fee developer. In that circumstance, the 
offering documents will specify a cost allowance that the Port will pay 
with the Mello-Roos Bond Proceeds secured and payable by Facilities 
Special Taxes levied in the Pier 70 Condo CFD. ' 

(iii) · If the winning bidder is an Unrelated Vertical Developer, the Port 
will instruct the Escrow Agent to disburse the Parcel K North Proceeds in the 
following order of priority from Escrow at Closing as follows, until the funds 
have been disbursed fully: 

(1) an Advance of Land Proceeds to pay Excess Return. 
included in the Entitlement Sum and Excess Return accrued since the 
Reference Date; 

(2) an Advance of Land Proceeds to pay the balance of the 
Entitlement Sum and Allowed Developer Return accrued since the 
Reference Date; 
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(3) an Advance of Land Proceeds to pay the Developer 
Balance and the Port Balance, subject to Subsection 2.7(a) (Pro Rata 
Payments); and · 

(4) for deposit into the Land Proceeds Fund. 

(i\') If Developer is the winning· bidder, its selected Vertical Developer 
Affiliate may pay at least in part by Credit Bid subject to all limitations.and 
conditions of Section 3.3 (Right to Credit Bid) and Section 3.4 (Amount of Credit 
Bid). The Credit Bid will be recorded as an Advance of Land Proceeds. 

(v) This clause will apply only if the Closing has not occurred by the 
first anniversary of the Reference Date, and the delay is not caused by 
Environmental Delay, Litigation Delay, or Developer's acts or omissions. In 
60 days after the first anniversary of the Reference Date, the Port must elect one 
of the following options. 

(1) The Port may elect to make an Advance to the CFD in an 
amount equal to the appraised Fair Market Value of Parcel K North, which 
will be treated as an Advance of Land Proceeds and applied as set forth in 
clause (iii) of this Subsection. Under this election, the proceeds of any 
later Port sale of Parcel K North would be Harbor Fund Revenues free of 
any restrictions under this Financing Plan. 

(2) The Port may make an offer to sell Parcel K North to a 
Vertical Developer Affiliate at its appraised Fair Market Value by a Credit 
Bid subject to all limitations and conditions of Section 3.3 (Right to Credit 
Bid) and Section 3.4 (Amount of Credit Bid) and otherwise on terms 
specified in the bid package and the Vertical DDA for the parcel, except 
the requirement for an appraisal under DDA art. 7 (Parcel Conveyances). 
If sold under this clause, the Credit Bid will be treated as an Advance of 
Land Proceeds. 

7.5. Port Capital Advances. 

(a) Port's Right. The Port has the right to make a Port Capital Advance when 
Land Proceeds and Public Financing Sources are not projected to be available to pay for 
projected Horizontal Development Costs, subject to the following limitations to allow for 
a coordinated plan of finance and associated capital formation activities by Developer. 

(i) During its review of a Phase Budget, the Port may commit to make 
a Port Capital Advance, separate from or including the Port Share of any Interim 
Satisfaction Balance, by providing notice to Developer in 60 days after Developer 
submits the proposed Phase Budget. 

(ii) The Port may propose to make a Port Capital Advance at other 
times during a Phase. To do so, the Port must notify Developer of the proposed 
amount and use of Port Capital at least six months before the projected date of a 
capital expense (which may be a Developer pass-through) in the Phase Budget. 

(iii) The Parties will meet and confer promptly after the Port's notice to 
agree on the timing and amount of any proposed Port Capital Advance. After the 
Parties have agreed, the Port must deposit the agreed amount of Port Capital in 
the Port Capital Advance Fund held by the Special Fund Trustee at least 
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four months before the agreed date. Developer must exhaust the Port Capital 
Advance before spending Developer Capital. 

(iv) Port Capital Advances may be used to pay Developer pass-
throughs for Phase Improvements that would otherwise be paid by Developer 
Capital or to reimburse Developer for costs of Phase Improvements when no 
Public Financing Sources are available. If the Port uses a Port Capital Advance to 
reimburse Developer for costs of Phase Improvements when no Public Financing 
Sources are available, then clauses (i)-(iii) of this Subsection will not apply. 

(b) Delivery and Use of Port Capital Advances. 

(i) If the Port meets the time frames in clause (i) and clause (ii) of 
Subsection 7.S(a) (Port's Right), but the funds are subject to the annual City 
budget process, the Port must deliver the funds to the Special Fund Trustee for 
deposit in the Port Capital Advance Fund ·no later than three months after the 
Board of Supervisors approves the appropriation. 

(ii) If the funds are Project-generate~, such as the Port Share of any 
Interim Satisfaction Balance, the Port must direct the Escrow Agent to disburse 
the funds from Escrow to the Special Fund Trustee for deposit in the Port Capital 
Advance Fund. · · 

(c) Port Capital Advances. 

(i) Contemporaneously with each Port. Capital Advance, the Port will 
· enter on the Port Capital Schedule the following information with respect to the 

application of funds: 

(1) the date and Phase to which each entry applies; and 

(2) amounts applied to pay the Entitlement Sum and other 
Capital Costs. 

(ii) Return on Port Capital will begin to accrue on the date each Port 
Capital Advance is·disbursed at the annual rate of 10%, compounded quarterly, 
until paid. 

(iii) The Port will update the Port Capital Schedule after any quarter in 
which it makes a Port Capital Advance or receives a payment urider 
Subsection 2.4(g) (Pro Rata Payments) to provide ongoing updates of the status 
of the Port Balance. 

(d) Port· Withdrawal from Port Capital Advance Fund. If both of the 
following conditions are satisfied, the Port may withdraw funds in the Port Capital 
Advance Fund. 

(i) An Interim Satisfaction Event exists . 

(ii) Project Payment Sources will be available when needed to pay for 
all remaining Phase Improvement Costs in the Phase Budget. 
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7.6. CFD Payment Obligations. 

(a) Sources to Repav Port Advances. 

(i) Subject to the Interest Cost Limitation as applicable, the Pier 70 
CFDs may use Public Financing Sources to pay·Promissory Note-LP and 
Promissory Note-X. 

(ii) The Pier 70 CFDs will be authorized to direct the Special Fund 
Trustee to disburse funds in the Land Proceeds Fund in accordance with 
Subsection 2.4(t) (Priorities for Payments) to pay Port Capital Costs. 

(b) Port Harbor Funds. Funds that the Pier 70 Leased Property CFO and the 
Pier 70 Condo CFD pay to the Port for Port Capital Costs will be Port Harbor Revenues 
upon delivery to the Port. Payments will be recorded on the Port Capital Schedule. 

(c) Promissorv Note-LP. 

(i) All PNLP Payments to the Port will be deemed Land Proceeds and 
will be deposited and used in accordance with clause (v) of Subsection 7.3(b) 
(Promissory Note-LP and Promissory Note-X). · 

(ii) Promptly after accepting the Final Audit, as adjusted under 
Subsection 3.lO(a).(Distribution of Land Proceed§ after Final Audit), the Port 
will execute and deliver to Developer the assignment attached to Promissory 
Note-LP, dated as of the date the Port accepts the Final Audit. The Port will 
provide copies of the assignment contemporaneously to the CFO Agent and the 
Special Fund Trustee. 

(iii) All amounts in the Land Proceeds Fund will be disbursed in 
accordance with Subsection 3.2(c) (Revenue Sharing). Disbursements will not be 
recorded on the Developer Capital Schedule or the Port Capital Schedule. 

(d) Promissory Note Entries. The Port agrees to make contemporaneous 
entries on Promissory Note-LP Promissory Note-X, and the Port Capital Schedule to 
track Advances of Land Proceeds, Port Capital Advances, the accrual of Interest on Land 
Proceeds, Return on Port Capital, and the application of Project Payment Sources to 
Promissory Note-LP, Promissory Note-X, and Port Capital Costs. 

8. ACQUISITION OF HORIZONTAL IMPROVEMENTS 

8.1. Commercially Reasonable Costs. 

(a) Deemed Reasonableness. For work described in Developer's construction 
contracts, not including change orders, any Horizontal Development Cost that Developer 
incurs will be deemed commercially reasonable and to represent the fair market value 
price of a Horizontal Improvement if: (i) the contract is secured through a competitive bid 
process with three or more qualified firms and awarded to the lowest responsible bidder; 
(ii) the contract meets the requirements in Subsection 8.l(c) (Sole Source Contracts); or 
(iii) the contract has a value of $250,00~ or less. 

(b) Lowest Responsible Bidder. Developer will select the ·lowest responsible 
bidder after considering price and proposed schedule, with other factors sue~ as the 
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contractor's ability to contribute to Developer's obligations under the Workforce 
Program, Local Hiring, and other contracting goals and requirements, financial strength, 
proposed project team, and any unique benefits offered to the Project. 

(c) Sole Source Contracts. If Developer selects a contractor to perform a 
particular scope as a sole source, Developer must validate. the bid by: 

(i) providing the Port with an analysis of Soft Costs relative to the 
expected Project budget; 

(ii) providing the Port with an engineer's cost estimate for Hard Costs; 
or 

(iii) demonstrating that the product or service is available from only 
one supplier in the Bay Area region. 

(d) Port Validation. The Port may hire a third-party consultant to validate 
Developer's estimated Hard Costs and Soft Costs when evaluating the commercial 
reasonableness of Horizontal Development Costs. Ifthe Parties disagree as to 
commercial reasonableness, DDA § 14.4(c~ (Disputes) will apply, and they may agree to 
submit any disputes as to commercial reasonableness of Horizontal Development Costs 
in accordance wit~ for resolution under DDA § 10.5 (Nonbinding Ar.bitration). · 

(c) . Satisfaction ofCFD Law. The parties have determined·that the provisions 
of this Subsection 8". I (Commercially Reasonable Costs) and the provisions of the 
Acquisition Agreement satisfy Government Code Section 53314.9. 

8.2. Guaranteed Maximum Price Contract. 

(a) Selection Process. If Developer uses a Guaranteed Maximum Price form 
of contract, it will select a CM-GC in accordance with Subsection 8.l(a) (Deemed 
Reasonableness) and Subsection 8.l(b) (Lowest Responsible Bidder) before the 
preconstruction period. 

(b) Bid Requirements. In its bid, the CM-GC must identify the following: 

(i) preconstruction costs; 

(ii) General Conditions as a fixed monthly cost for the staff and 
support necessary ~o complete the Horizontal Improvements; 

(iii) a construction management fee as a fixed percentage to be applied 
to the cost Of Horizontal Improvements; 

(iv) ·a preliminary estimate for the cost of the Horizontal 
Improvements; and 

(v) any Horizontal Improvements the CM-GC intends to self-perform. 

(c) Contract Negotiations. 

(i) At the end of the preconstruction period, Developer will negotiate 
a GMP contract based on budgeting and estimating performed by the CM-GC in 
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collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Developer will have the option to proceed under the negotiated 
GMP contract terms or terminate the CM-GC and issue a new bid solicitation for 
in accordance with Subsection 8.l(a) (Deemed Reasonableness) and 
Subsection 8.l(b) (Lowest Responsible Bidder). The selected CM-GC will be 
required to solicit competitive bids in accordance with Section 8.1 (Commercially 
Reasonable Costs) for each sub-trade package including work it wishes to self
perform. 

(iii) GMP contract terms will iimit contingency to less than 15% unless 
it is determined by a competitive bidding process that the market terms for 
contingency are higher than 15%, in which case the contingency may be set 
consistent with market terms and Developer will notify Port of the contingency 
amount. 

(iv) Customary incentives to ensure performance actually paid to the 
CM-GC under the GMP contract will be considered a commercially reasonable 
cost of the contract. 

8.3. Progress Payments. Under this Financing Plan and procedures in the 
Acquisition Agreement, the Port will make progress payments from time to time using Project· 
Payment Sources as each source becomes available. If the Developer Balance and the Port 
Balance are both zero when the Project Payment Sources are available, and the fund~ are not 
subject to priorities under this Financing Plan, the funds will be applied to Developer pass
throughs. 

8.4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement before the Port will be obligated to &pprove a 
Payment Request for Horizontal Development Costs of Horizontal Improvements. 

8.5. Reimbursements for Horizontal Development Costs. Developer and the Port 
acknowledge the following. 

(a) Expenditures in Reliance of Reimbursement and Return. Developer's use 
of Developer Capital before Land Proceeds and Public Financing Sources are available is 
not a gift or a waiver of Developer's right to reimbursement for Horizontal Development 
Costs and tQ..receive Developer Return. 

(b) Payments in Installments. Developer will be reimbursed for Horizontal 
Development Costs and receive Developer Return in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
Agreement, and Developer Return will accrue on any unpaid balance until the Developer 
Balance is satisfied by all available Project Payment Sources. 

(c) Limited Project Revenues and.Sources. 

(i) Both Parties wish to use Public Financing Sources to the greatest 
extent and as early as feasible for Horizontal Development Costs. 

(ii) Developer expressly acknowledges that: 
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(1) the Port's Public Financing Sources to pay Excess Return 
will be limited to Mello-Roos Taxes and Mello-Roos-only Bonds; 

(2) the Port's and the financing districts' payment obligations 
are not guaranteed and are subject to Section 1.8 (Limitation on Sources); 
and -

(3) while the Port may elect in its sole discretion to make Port 
Capital Advances for the Project, it is under no obligation, and may not be 
compelled, to use Port Capital except to the extent that it makes a 
commitment to do so under Section 7.5 (Treatment of Port Capital 
Advances). 

(d) Termination of Acquisition Al!reement. The Acquisition Agreement is an 
independent contract that will survive termination of this Financing Plan unless the 
Acquisition Agreement has expired on its own terms. 

9. REPORTING 

9.1. Developer Accounting. 

(a) Phase Accounts. Developer agrees to establish and maintain separate 
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's. Horizontal Development Costs as they are incurred, the accrual of Developer 
Return on its unreimbursed Horizontal Development Costs, and the application of Project 
Payment Sources to Developer's Capital Costs. Each Phase Account must calculate 
separately accrual of Developer Return up to the Interest Cost Limitation and accrual of 
Excess Return. 

(b) Developer Quarterly Reports. Quarterly, after the date of each Phase 
Approval and continuing until the Project Payment Obligation has been fully satisfied, 
Developer will prepare and deliver to the Port a Developer Quarterly Report in a form 
reasonably acceptable to the Port. Developer Quarterly Reports must include the 
following information, reported separately for each Ph.ase for which D~veloper has 
obtained a Phase Approval and in the aggregate for the Project as a whole: 

(i) if applicable, a statement of Horizontal Development Costs 
previously incurred by Developer but not yet reimbursed; · · 

(ii) updated estimates if any have been prepared, of additional 
Horizontal Development Costs to be incurred as specified in this Subsection; 

(iii) accrued paid and uripaid Developer Return, accounting separately 
for Develope~ Return up to the Interest Cost Limitation and Excess.Return; 

(iv) if applicable, adjustments to the prior Developer Quarterly Report; 

(v) application of Project Payments Sources that Developer has 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is occurring, and, if 
available to the Developer, the assessed value of which is exp~cted to be included 
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on the secured real property tax roll in the City Fiscal Year before the Later Phase 
Developer Quarterly Report will be due; 

(vii) any ~onveyances of Development Parcels that are expected to 
occur and if, based on available information, Developer reasonably expects the 
assessed value will be included on the secured real property tax roll for a City 
Fiscal Year before the Later Phase Developer Quarterly Report will be due; 

(viii) Cumulative IRR, accounting for any distributions oflnterim 
Satisfaction Balance and anticipated future distributions for the Current Phase; 

(ix) Port Costs and Other City Costs, billed, paid, and unpaid; and 

(x) specific uses of Master Marketing Fees that Developer collects from 
Vertical Developers or iheir successors. 

(c) Effect of Termination. 

(i) Subject to clause (ii) of this Subsection, Developer Quarterly 
Reports must cover all Phases, even if Developer has Transferred part or all of its 
interest in a Phase to an Unrelated Transferee. 

(ii) Developer's obligation to provide Developer Quarterly Reports . 
will terminate as to any Terminated Phase after Developer has provided to the 
Port the Developer Quarterly Report covering the reporting pe.riod ending on the 
applicable Termination Date. 

(iii) Developer will be obligated to provide a Phase Audit under 
Subsection 9.3(a) (Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date and to cooperate with any successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.3(a) (Phase Audit) and Final Audit required under 
~ubsection 9.3(b) (Final Audit). 

9.2. Port Accounting and Budget. 

(a) Accounting for Use of Port Capital. Quarterly, after the date of each 
Phase Approval and continuing until the Project Payment Obligation has been fully 
satisfied, the Port will prepare and deliver to the Developer a Port Quarterly Report in a 
form reasonably acceptable to the Developer. Port Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for the Project as a whole: (i) all entries 
UQder Subsection 7.6(d) (P.romissory Note Entries); (ii) accrued paid and unpaid Return 
on Port Capital, accounting separately for Return on Port Capital up to the Interest Cost 
Limitation and Excess Return; (iii) if applicable, adjustments to the prior Port Quarterly 
Report: (iv) application of Project Payment Sources that Port has received during the 
reporting period, accounting separately for each source; and (v) Port Costs and Other City 
Costs, billed, paid. and unpaid. 

(b) Budget Preparation. 

(i) Within 90 days after the Reference Date: (I) the Port will deliver 
to Developer an estimate of Port Costs and Other City Costs projected to be 
incurred through the end of City Fiscal Year 2018-2019; and (2) the Port and 
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Developer will meet and confer to create a Port FY Budget of projected Port 
Costs, Other City Costs, and Public Financing Sources for the period ending 
June 30 of the 2018-2019 City Fiscal Year. By October I of each year during the 
DDA Term, the Port and Developer will meet and confer on an Annual Port 
Budget and a Port FY Budget for the next City Fiscal Year. 

(ii) To aid the Port in preparing its Port FY Budget, Developer will 
provide its estimates of Horizontal Development Costs for the next City Fiscal 
Year by quarter. By March I of each City Fiscal Year, the Port will advise 
Developer of Advances of Port Capital that the Port intends to include in its 
proposed Port FY Budget as a Project Payment Source, subject to the City's 
annual budget approval process. 

(iii) In each Port FY Budget, the Port will budget the Allocated Project 
Tax Increment necessary to: (I) offset the Potential Facilities Special Tax Levy of 
each Current Parcel under Subsection 6.S(h) (Application of Tax Increment to 
Special Debt Service) and Subsection 11.l(b) (Application of HB Tax Increment 

· to Special· Debt Service); (2) pay debt service and other costs associated with any 
Mello-Roos Bonds or Tax Increment Bonds for which Allocated Project Tax 
Increment was pledged; (3) provide funds to pay Capital Costs for which Project 
Tax Increment will be a source; and (4) otherwise satisfy the Project Payment 
Obligation. 

(c) Contents of Annual Budgets: The Port's preliminary budgets will provide 
quarterly estimates of projected Public Financing Sources, Port Costs, and Other City 
Costs for allocated Port and City staff by department and category and include estimated 
fees payable to third-party professionals that the Port and·other City Agencies have 
engaged or expect to engage. The Port will update its preliminary budget through an 
iterative process and discussions with Developer as the Port obtains more information. 
Through this process, the Port and Developer will agree on the Annual Port Budget and 
agree on the amount that the Port will retain from Public Financing Sources to offset Port 
Costs and Other City Costs and an estimate of the remaining amount that Developer will 
be required to pay. 

(d) City and State Authority. Developer acknowledges that the Port's 
departmental budget and budget supplements are subject to review and approval by the 
Port Commission and the. Board of Supervisors. each in its sole discretion. Developer 
also acknowledges that the Port's budget, including the Annual Port Budget, is subject to 
applicable requirements of AB 418, the public trust, and the Charter. 

(e) Reporting. · 

(i) Within 90 days ·after the end of each quarter during the DDA 
Term, the Port Director will deliver to Developer a Port Quarterly Report that 
states the Port's Horizontal Development Costs for Port Improvements, Port 
Costs, Other City Costs, and Project Payment Sources for the previous quarter and 
in comparison to the Annual Port Budget and the Port FY Budget. The Port 
Director or the Port Finance Director must certify that each Port Quarterly Report 
is complete and complies with this Section to her knowledge. Each Port 
Quarterly Report will be binding on Developer in the absence of error that 
Developer demonstrates in six months after receipt. 

(ii) The report must be in ·a reasonably detailed form and include 
copies of invoices from any third-party professionals. The Port must provide 
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additional information and supporting documentation about Port Costs at 
Developer's reasonable request. The Port and Developer agree to cooperate to 
develop a reporting format that satisfies Developer"s reasonable informational 
needs without divulging any privileged or confidential information of the Port, the 
City, or t~eir respective Agents. 

(iii) Within six months after the Project Payment Obligation is 
satisfied, the Port will prepare a Final Port Report providing cumulative, detailed 
information about the Port's Horizontal Development Costs and Return on Port 
Capital spent for Port Improvements. ·The Final Port Report will be subject to 
Developer's rights under Subsection 9.4(b) (Developer Audit). 

9.3. Audit Obligations. 

(a) Phase Audit. 

(i) · In reference to each Phase, except as to any portion for which the 
DDA has been terminated or unless otherwise approved by the Port Director, 
Developer must submit to the Port a Phase Audit prepared·by a CPA that updates 
all financial matters included in previously submitted Developer Quarterly 
Reports through the Phase Audit Date. The CPA must prepare the report 
according to a scope ofreview agreed upon by the Port and the Developer. The 
cost of a Phase Audit will be a Soft Cost recorded on the Developer Capital 
Schedule. 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for 
each Phase will be six months after the later of the date that the Port has: · 
(I) conveyed the last Option Parcel to be conveyed in the Phase; or (2) issued the 
Certificate of Completion. 

(i.ii) The Phase Audit Date for any Terminated Phase will be six months 
after the Termination Date. 

(iv) The Port will have two months to review and accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Final Audit. 

(i) The Final Audit Date for the·Hofizontal Improvements will be 
six months after the Port has satisfied the Project Payment Obligation for the 
Developer Balance and all Development Parcels have been conveyed to Vertical 
Developers. Developer must submit to the Port the Final Audit prepared by a 
CPA, except as to any terminated Phase, which updates all of the matters included 
in all Phase Audits through the Final Audit Date. The CPA will prepare the report 
according to a scope of review approved by the Port. 

(ii) The Final Audit will provide the basis for determining: (I) whether 
a Project Surplus exists; and (2) the final distribution of Land Proceeds under 
Section 3.10 (Distribution of Project Surplus). · 

(iii) The Port will have two months to review and accept.the Final 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 
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9.4. Audit Rights 

(a) Port Audit. The Port will have the right to conduct a Port Audit qf Books· 
and Records pertaining to a Phase Audit and of the Final Audit. Such audit will be 
conducted during normal business hours upon no less than I 0 business days' notice at the 
principal place of business of Developer in San Francisco or other places where Books 
and Records are kept. Port will provide Developer with copies of any audit performed. 
The Port must notify Developer of the Port's intent to conduct a Port Audit no more than 
two ye~rs after receiving the Phase Audit or Final Audit that the Port intends to review. 

(i) Port Costs. The Port will bear its own audit costs unless a Port 
Audit reveals that Developer's Capital Costs for any category are overstated by 
5% or 1'nore from those stated in the Phase Audit or Final Audit under review. Jn 
that case, the costs of the Port Audit will be reimbursable Port Costs under the 
DDA. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of Developer's Capital Costs for any category are overstated by 5% 
or more to nonbinding arbitration under DDA § 10.3 (General Arbitration 
Procedures). 

(b) · Developer Audit. Developer will have the right to conduct a Developer 
Audit of the Port's Horizontal Development Costs as reported in the Final Port Report. 
Such audit will be conducted during normal busi.ness hours upon no less than I 0 business 
days' notice at the Port's administrative offices in San Francisco. Developer will provide 
Port with copies of any audit performed. Developer must notify ~he Port of Developer's 
intent to conduct a Developer Audit no more than two years after receiving the Final Port 
Report. 

(i) Developer Costs. Developer will bear its own audit costs unless a 
Developer Audit reveals that the Port's Horizontal Development Costs for any 
category are overstated by 5% or more from those stated in the Final Port Report. 
In that case, the costs of the Developer Audit will be will be a Soft Cost recorded 
on the Developer Capital Schedule. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of the Port's Horizontal Development Costs for any category are 
overstated by 5% or more to nonbinding arbitration under DDA Section 10.3 
(General Arbitration Procedures). 

9.5. Books and Records. 

(a) Books and Records. Developer must keep in its San Francisco office 
Books and Records of all: (i) Developer Capital spent on Horizontal Development Costs; 
(ii) application of Project Payment Sources and any other sources to pay Developer's 
Capital Costs, organized by Phase; and (iii) Phase Accounts, Developer Quarterly 
Reports, Phase Audits, and "the Final Aud~t, under generally accepted accounting 
principles consistently applied, or in another fonnat approved by the Port. Developer 
must maintain Books and Records for each Phase for the longer of two years after the 
applicable date that the Port accepts a Phase Audit under Subsection 9.3(a) (Phase Audit) 
and the date on which any Port Audit is final or any litigation or dispute resolution 
proceeding relating to Developer's Books and Records or any Port Audit is finally 
concluded. After reasonable notice, Developer will make its Books and Records 
available to the Port during regular business hours. 
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(b) Port Books and Records. The Port agrees to provide copies of its annual 
Statement of Indebtedness and financial statements (audited, if available) relating to each 
of the Sub-Project Area's Appendices to Developer as soon as practicable following their 
public filing or release, until the Final Audit Date. The Port must retain and make its 
Books and Records related to Promissory Note-LP and Promissory Notc-X available for 
Developer's review and audit until the Final Audit Date. 

9.6. Consultants . 

. (a) Port Consultants. The Port, following.consultation with Developer, will 
select any consultants that the Port deems reasonably necessary to form the CFDs and the 
Sub-Project Areas, prepare Appendix G-2 and the RMAs, issue Bonds, and otherwise 
implement the DOA. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors, bond underwriters, absorption 
consultants, Bond Counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under 
Subsection 4.S(b) (Priority Administrative Costs) and Subsection 6.3(c) (IFD 
Administrative Costs), the Port's reasonable out-of-pocket costs for financing consultants 
will be reimbursed from the proceeds of Public Financing Sources to the extent permitted 
under Governing Law and Policy. Any unreimbursed C<?nsultant costs will be Port Costs. 
But the Port will not be entitled to payment of any third-party costs or Other City Costs: 
(A) that are billed to the Port more than 12 months atler the services were provided; and 
(B) any invoice for third-party costs or Other City Costs that the Port timely receives, if 
the Port does not forward it to Developer within four months after the Port receives it. 

(b) Developer Consultants. Developer may engage its own consultants to 
advise it on matters related to the DOA, the Financing Plan, the implementation of any 
Public Financing Sources, or the issuance of any Bonds, and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financing Sources will be will be Soft Costs 
recorded on the Developer Capital Schedule. 

10. ARTS BUILDING 

10.1. Arts Program. 

(a) Purpose. Developer's agreement to provide affordable arts space on 
Parcel E-4 is an Associated Public Benefit. 

10.2. Arts Building Funding. 

(a) Port Subsidy. The Port will subsidize the Arts Building by providing a no-
cost lease to the Arts Master Tenant. 

(b) Use of Arts Building Proceeds. 

. (i) Based on reasonably expected interest rates, the Arts Building 
Special Taxes have been established to be sufficient to generate approximately 
$20 million in Arts Building Proceeds. 

(ii) Regardless of the actual amount of Arts Building Proceeds, the 
funds will be used to finance the following improvements in the following order 
of priority and in the following amounts. In no case may Devel~per use Arts 
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Building Proceeds to finance Noonan Replaceinent Space in a location other than 
Parcel E4. 

(1) If the Noonan Replacement Space is not located within the. 
Arts Building but is located in a Stand-Alone Noonan Building under 
Parcel E4 Option 2 or Parcel E4 Option 3 (as described in DDA § 7. l 2(b) 
(Development Options)) or, subject to prior authorization by the Port 
Commission and the Board of Supervisors and the agreement of 
Developer and the Port, each in its sole discretion, is located in 
Building 11 after it has been relocated outside the 28-Acre Site (as 
described in DDA § 7.23(b) (Potential Relocation of Building//)): 

(A) the first $13.5 million of the Arts Building Proceeds 
will be available to finance the hard and soft costs of the Noonan 
Replacement Space; 

(B) . if a Vertical Developer constructing a separate Aris 
Building on the remainder of Parcel E4 demonstrates that it has 
raised $17.5 million in private or_philanthropic capital, the next 
$4 million of the Arts Building Proceeds will be available to 
finance the hard and soft costs of ihe Arts Building; 

(C) subject to satisfying the CF Conditions, the next 
$2.5 million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(D) any remaining Arts Building Proceeds will be 
available to match private or philanthropic capital raised by the 
Vertie.al Developer to finance additional hard and soft costs of the 
Arts Building. · 

(2) If the Noonan Replacement Space is incorporated into a 
larger Arts Building under Parcel E4 Option 1 (as described in 
DDA § 7.12(b)(i) (Development Options)): 

(A) ifthe Vertical Developer constructing the Arts 
Building demonstrates that it has raised $·17.5 million in private or 
philanthropic capital, t,1p to $17.5 million of the Arts Building 
Proceeds will be available to finance the hard and soft costs of the 
Arts Building; 

(B) subject to satisfying the CF Conditions, the next 
$2.5 million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(C) Arts Building Proceeds will be available to match 
private or philanthropic capital raised by the Vertical Developer to 
finance additional hard and soft costs of the Arts Building. 

(3) The use of Arts Building Proceeds to implement the 
Building 11 Relocation Plan is a permitted use in accordance with 
DDA § 7.23 (Potential Relocation of Building 11). 
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(4) . Subject to the foregoing, the Port may use any remaining 
Arts Building Proceeds to finance a public building on Parcel E4. 

11. HISTORIC BUILDINGS 

11.1. Subsidy for Historic Buildings 12 and 21. The Parties agreed to this Section 
after concluding that payment of the Historic Building Feasibility Gap would meet the 
requirements for use of Allocated Tax Increment under the IFD Law and, assuming that the 
City's Special Tax Financing Law is amended as the Port has requested, Special Taxes under the 
CFD Law. The Historic Building Feasibility Gap will be determined and financed separately for 
each of 1-listoric Building.12 and Historic Building 21. Referen~es in this Article to Historic 
Buildings exclude Historic Building 2, and references to a Current Parcel mean either Historic 
Building if ad valorem taxes are current. 

(a) Financing for Historic Building Feasibilitv Gap. 

(i) The Pier 70 Leased Property CFD will not issue Mello-Roos 
Bonds secured by the Facilities Special Taxes in Zone 3 of the Pier 70 Leased 
Property CFD except to finance the Historic B_uilding Feasibility Gap for each 
Historic Building. 

(ii) The Parties. have agreed to establish the levy of Facilities Special 
Taxes on each Historic Building at rates that are based on the sum of projected 
Project Tax Increment and- Port Tax Increment that each Historic Building will 
generate, using the same buffer applied to all other Taxable Parcels in the Pier 70 
Leased Property CFD. 

(iii) Prior to construction of a Historic Building, the Parties will 
estimate its Historic Building Feasibility Gap and, if allowed by the RMA, 
determine if the Facilities Special Tax rates applicable to the Historic Building 

. should be reduced to reflect the estimated gap. In determining the amount of the 
reduction, the Parties will assume that the Project Tax Increment from the 
Historic Building will be applied first before any Port Tax Increment from the 
Historic Building. The Parties will use the same buffer as the buffer applied when 
setting the Facilities Special Tax rates initially. 

(b) Application of HB Tax Increment to Special Debt Service. This 
Subsection describes how HB Tax Increment will be credited to Assessed Parcels in Zone 3 
of the Pier 70 Leased Property CFO to offset the levy of Facilities Special Taxes needed for 
debt service on the applicable issue of HB Bonds issued on behalf of the CFD for financing 
the Historic Building Funding Gap. This Subsection will be calculated for, and applied 
separately to, each Historic Building, and the Parties acknowledge that the amount of 
Project Tax Increment and Port Tax Increment used to pay the Special Debt Service on the 
applicable issue of HB Bonds issued to finance the Historic Building Funding Gap may 
differ between Historic Building 12 and Historic Building 21. 

(i) Step/. By May 30 in each City Fiscal Year, the Treasurer-Tax 
Collector will prepare a Payment Report that specifies the HB Tax Increment for 
each Taxable Parcel of a I listoric Building. · 

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFD 
Administrator will: 
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(1) advise the Treasurer-Tax Collector of the Potential 
Facilities Special Tax Levy on each Taxable Parcel of the Historic 
Building; and 

(2) deliver to the Treasurer-Tax Collector and the Controller an 
Assessed Parcel Credit Report that specifies the amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel of the Historic Building. 

(iii) Step 3: The following will apply to the current City Fiscal Year: 

(l) Based on the Assessed Parcel Credit Report, the Controller 
will direct the disbursement of the HB Tax Increment to the applicable 
Mello-Roos Bond debt service account designated by the CFD 
Administrator in the following order of pri©rity: (i) the Project Tax 
Increment from the Historic Building; and (ii) if needed, the Port Tax 
Increment from the Historic Building. 

(2) The CFD Administrator will apply the specific Parcel 
Increment Amount to each Current Parcel of the Historic Building that 
generated it. 

(3) The CFD Administrator will levy Facilities Special Taxes 
in the City Fiscal Year on each Current Parcel of the Historic Building in 
the amount equal to the Current Parcel's Potential Facilities Special Tax 
Levy after applying the amounts under paragraph (2) above. 

(4) · The CFD Administrator will levy the Potential Facilities 
Special Tax Levy on every Taxable Parcel of the Historic Building other 
than the Current Parcels according to the RMA. 

l l.2. Determining Whether Feasibility Gap Exists. The Historic Building Feasibility 
Gap for each Historic Building will be calculated separately in two steps as follows. 

(a) Preliminary Determination and Financing. 

(i) As soon as practicable after a Vertical Developer Affiliate obtains 
a building permit for either Historic Building, it will submit a detailed proforma 
with revised Historic Building Costs and projected revenues, along with a 
projected Historic Building Feasibility Gap. 

(ii) Within 30 days after the submittal, the Port and the Vertical 
Developer Affiliate will meet to review the Facilities Special Tax rate established 
by the RMA for the Pier 70 Leased Property CFD for the Historic Building and 
the projected amount of Project Tax Increment and Port Tax Increment that will 
be generated by the Historic Building. 

(iii) After this meeting, the Port will use commercially reasonable 
efforts to issue a Mello-Roos Bond secured by Facilities Special Taxes levied on 
the Historic Building to fund its projected Historic Building Feasibility Gap. If 
issuing a Mello-Roos Bond for this purpose is not commercially reasonable or 
insufficient, the Parties will consider other financing options, including issuing 
Tax Increment Bonds secured by Tax Increment generated by the Historic 
Building. 
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(iv) The Port will use the proceeds of Mello-Roos Bonds issued under 
clause (iii) of this Subsection pay the amount of the projected Historic Building 
Feasibility Gap to the applicable Vertical Developer Affiliate for use in 
construction. · 

(v) As a condition to applying Public Financing Sources to the 
Historic Building Feasibility Gap, the Port will have the right to approve 
construction drawings for the Historic Building. The applicable Vertical 
Developer Affiliate will maintain a Historic Building Schedule in a format 
approved by the Port to account for eligible costs and application of Public 
Financing Sources to the applicable Historic Building Feasibility Gap in 
accordance with the CFO Law. 

(b) Final Determination. At the earlier of one year after receipt of a TCO or 
90% occupancy of space in.the applicable Historic Building, the Historic Building 
Feasibility Gap will be finally determined using the formula in this Subsection b~sed on 
actual revenues, Historic Building Cost, and Historic Tax Credits received. 

(i) The Vertical Developer Affiliate will provide documentation for 
the Historic Building Cost of the Historic Building in form and substance 
reasonably satisfactory to the Port. 

(ii) The Port will determine the capitalized value of the actual net 
operating income of the Historic Building, defined as gross income less real estate 
taxes, insurance and other operating expenses as documented by the Vertical 
Developer Affiliate and reasonably approved by the Port, assuming a 7% 
capitalization rate, accounting for the net present value of guaranteed participation 
rent to the Port of3.5% of modified gross revenues starting on the 
31 51 anniversary of the issuance of a Temporary Certificate of Occupancy for the 
applicable Historic Building. 

(iii) : · The final Hi~toric Building Feasibility Gap will be the Historic 
Building Cost less: (I) the capitalized value determined in clause (ii); (2) actual 
contributions made by Historic Tax Credit investors; and (3) Bond Proceeds 
received by the Vertical D~veloper Affiliate for the applicable Historic Building. 

(c) True Up. 

(i) If the final Historic Building Feasibility Gap is less than $0, the 
Vertical Developer Affiliate will repay the deficit to the Port as Additional Rent 
under the Parcel Lease for that Historic Building. The Port will deposit the 
Additional Rent into the Pier 70 Leased Property CFO Capital Account for use as 
a Project Payment Source under this Financing Plan. 

(ii) If the final Historic Building Feasibility Gap is greater than $0, 
then the Port will use the next available Public Financing Sources in accordance 
with Subsection 2.4(t) (Priorities for Payment) to apply to the shortfall until the· 
final Historic Building Feasibility Gap is fully paid. 

12. HOUSING TAX INCREMENT 

12.1. IRFD Formation. The Port is requesting that the Board of Supervisors take the 
following actions in the IRFD Formation Proceedings. 
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(a) Agreement to Allocate Housing Tax Increment. The City will agree to 
allocate to the IRFD the Allocated Housing Tax Increment as set forth in MOHCD's 
annual budget for use in the 28-Acre Site in accordance with the IRFD Financing Plan 
and this Financing Plan. 

(b) Appointment of Port as Aeent. The City will appoint the Port as the IRFD 
Agent with the authority to act on behalf of the IRFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Housing Tax Increment as provided in the 
IRFD Financing .Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Conti-oiler's Office whether and in what amounts the IRFD will issue Housing 
Tax Increment Bonds; -

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds; 
and 

(iv) preparing on behalf of the IRFD an annual report for posting on the 
Board of Supervisors' webpage in compliance with section 53369.26 of the IRFD 
Law. 

12.2. Tax Allocation MOU. The Board of Supervisors will authorize the Controller 
and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port under 
Charter section B7.320 in furtherance of the Financing Documents with respect to the IRFD. 

(a) Authorized Actions. The Board of Supervisors will authorize and direct 
the following actions by approving the Tax Allocation MOU. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Allocated Housing Tax Increment from the IRFD as directed by the Port as 
IRFD Agent to the extent consistent with the Financing Documents. 

: (ii) The Contrpller will disburse Allocated Housing Tax Increment that 
the City has allocated from the IRFD for affordable housing in the 28-Acre Site as 
directed by the Port as IRFD Agent to the extent consistent with the IRFD 
Financing Plan, the other Financing Documents, and the Port's approved budget. 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 

12.3. Housing Tax Increment Bonds. The IRFD Financing Plan authorizes the IRFD 
to issue Bonds secured and payable by Hoedown Yard Facilities Special Taxes, Housing Tax 
rncrement, or both in compliance with Governing Law and Policy. 

12.4. Validation. Developer agrees to cooperate witl:i any City or Port judicial 
validation actions relating to the formation of the IRFD and matters authorized under the IRFD 
Financing Plan and this Financing Plan. Attorneys' fees associated with these validation actions 
will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 
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Developer and the Port have executed this Financing Plan as of the last date written. 
below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

Name:----------

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

Date: 
~---------~ 

----··--····-·------·-·-·---·-···-··-··------

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

.• 

By:---------~-
Elaine Forbes, 
Executive Director 

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

Authorized by Port Resolution No. 17-43 and 
Board of Supervisors Resolution No. 401-17. 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: 
-~J-oa_n_n_e~S~a~k~ai,..----~-

Deputy City Attorney 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"), 
dated for reference purposes only as of the Reference Date, is between the CITY AND COUNTY OF 
SAN FRANCISCO (the "City"), acting by and through the PORT COMMISSION OF THE CITY AND . 
COUNTY OF SAN FRANCISCO (the "Port"), and FC PIER 70, LLC, a Delaware limited liability company 
("Developer"). Developer and the Port are each a "Party" to this Acquisition Agreement. 

Standard provisions and rules of interpretation in Part A of the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the "Appendix") apply to this Acquisition Agreement. 
Terms used but not defined in this Acquisition Agreement are defined in Part B of the Appendix. 

RECITALS 

A. The Port and Developer have entered into the DOA, which includes the Financing Plan. 

1. The ODA obligates Developer to construct Horizontal Improvements at the 
28-Acre Site. AA Exhibit A (Horizontal Improvements) lists the Horizontal Improvements for the 
Project. The Port will meet its Project Payment Obligation under the Financing Plan, in part, by 
reimbursing Developer for the Capital Costs of Horizontal Improvements that are approved by this 
Acquisition Agreement. The Port will direct the disbursement of payments to Developer on behalf 
of the Acquiring Parties to acquire the Horizontal Improvements from Developer. 

B. The Port and the City have entered into the Tax Allocation MOU under which the City 
agrees to take actions necessary to make the Public Financing Sources available for the Acquisition 
Prices of Horizontal Improvements as descr!bed in the Financing Plan. In addition to the Public Financing 
Sources, the Port will satisfy the Project Payment Obligation with: (1) Advances of Land Proceeds; (2) at 
its election, Port Capital Advances; and (3) other sources described in FP § 1.6 (Other Sources and 
Costs). · · 

C. This Acquisition Agreement describes the procedures by which, at Developer's request, 
the Port will: · · · · 

1. inspect on its own ~ehalf, or cause authorized representatives of Other Acquiring 
Agencies to inspect, the Horizontal Improvements listed in AA Exhibit A (Horizontal 
Improvements), as am~nded from time to time; 

2. review and amend the Phasing and Components of the Horizontal 
Improvements, as set forth in AA Exhibit B (Cost Estimates of Components· by Phase); and 

3. authorize the payment to the Developer of the Acquisition Price of Horizontal 
Improvements as Project Payment Sources become availabl~ to the Port in accordance with the 
Financing Plan. · · 

AGREEMENT 

1. PURPOSE AND INTENT. 

1.1. Implementation. 

(a) Purpose. This Acquisition Agreement: (i) implements and is subject to all 
limitations of the ODA and the Financing Plan; (ii) will become effective on the date this 
Acquisition Agreement is fully executed and delivered; and (iii) describes the procedures by 
which the Horizontal Improvements are authorized for payment under the Financing Plan. The 
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estimated Horizontal Development Costs of the Horizontal Improvements by Component and 
Phase are set forth in AA Exhibit B (Cost Estimates of Components by Phase). The Payment 
Request will set forth only the actual Horizontal Development Costs of the Horizontal 
Improvement or Component, and will not set forth the Developer Return on such costs. 
However, the term "Acquisition Price" for a Horizontal Improvement or Component shall 
include both (i) the actual Horizontal Development Costs of the Horizontal Improvement set 
forth in the Payment Request completed pursuant to this Acquisition Agreement and (ii) 
Developer Return on such actual Horizontal Development Costs of the Horizontal Improvement, 
payable from Project Payment Sources under the Financing Plan. 

(b) Relationship to Other Documents. Procedures in this Acquisition Agreement are 
intended to complement and implement procedures in ODA art. 3 (Phase Approval), DOA 
art. 13 (Improvement Plans), DOA art. 15 (Horizontal Development), /CA art. 4 (Revie·w 
Procedures for Streetscape Master Plan; Improvement Plans; Inspections; and Acceptance), 
and the Financing Plan. Procedures in this Acquisition Agreement will never override 
requirements or conflicting provisions in any other Transaction Document. 

1.2. Horizontal Improvements List. 

(a) Construction Phasing. The Parties intend AA Exhibit A (Horizontal 
Improvements) to be a complete list of all Horizontal Improvements for which"Developer could 
incur Horizontal Development Costs. 

(b) Exclusive List. Under this Acquisition Agree'ment, Developer may submit 
revisions to AA Exhibit A (Horizontal Improvements) from time to time to reflect proposed 
changes in the scope of Horizontal Improvements for the Project. The Port will consider 
Developer's proposal under DOA§ 3.2(i) (Amendments to Phase Approvals). Unless the 
changes are Material Modifications, the proposed changes will not require approval by the 
Board of Supervisors. The Port will not·be required to use any Project Payment Source to pay 
the Acquisition Price of any Horizontal Improvement that is not listed in AA Exhibit A 
(Horizontal Improvements), as revised and approved. AA Exhibit A (Horizontal Improvements) 
doe~ not limit the financing of other costs under the ODA and the Financing Plan. 

1.3. Horizontal Development Costs of Horizontal Improvements. 

(a) Horizontal Development Cost Estimates. AA Exhibit B (Cost Estimates of 
Components by Phase) lists preliminary estimates of the Horizontal Development Costs of the 
Horizontal Improvements by Components and Phase. Notwithstanding any estimates set forth on 
AA Exhibit B (Cost Estimates of Components by Phase), the estimated Horizontal Development 
Costs of Horizontal Improvements· on AA Exhibit B (Cost Estimates of Components by Phase) 
are for informational purposes only and shall not determine the actual Acquisition Price, which 
shall be the actual Horizontal Development Costs of the Horizontal Improvements or Components 
plus Developer Return. 

(b) Exclusive List. The Parties intend AA Exhibit B (Cost Estimates of Components 
by Phase) to be a list of all Components of the Horizontal Improvements and the estimated 
Horizontal Development Costs thereof. AA Exhibit B (Cost Estimates of Components by Phase) 
will not be complete at execution of this Acquisition Agreement, but Developer will provide a 
description of Components and Acquisition Cost Updates through information provided under 
ODA§ 3.2(h) (Periodic Updates of Phase Budget) and ODA§ 14.4(b) (Change Orders). Each 
Acquisition Cost Update will supersede the prior version. 

1.4. Project Payment Sources. 

(a) Limitations. The Port will not be obligated to pay Developer any amounts due 
under the Financing Plan except from Project Payment Sources. The Port and Developer 
acknowledge that: 

(i) Public Financing Sources may be applied to the Acquisition Price of a 
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Horizontal Improvement approved on a Payment Request only to the extent that the 
Acquisition Price is eligible for payment under Governing Law and Policy, including the 
Interest Cost Limitation, even if the costs were included in AA Exhibit A (Horizontal 
Improvements) or AA Exhibit B (Cost Estimates of Components by Phase) and 
Acquisition Cost Updates; 

(ii) limitations on the use of Pu~lic Financing Sources for the payment of the 
Acquisition Price of a Horizontal Improvement or Component do not limit the Port's 
application of other Project Payment Sources for the payment of the Acquisition Price of 
a Horizontal Improvement or Component; and 

(iii) Developer will make ~ommercially reasonable effor:ts to provide the Port 
timely_ with updated information on Horizontal Development Costs of Horizontal 
Improvements so that the Port is able to budget for the availability of Project Payment 
Sources to pay the Acquisition Prices of Horizontal Improvements and Components in 
AA Exhibit B (Cost Estimates of Components by Phase) and Acquisition Cost Updates. 

(b) Escrow Bonds. Developer acknowledges that if the Port and· Developer agree to 
issue escrow bonds for the Project, and bond proceeds are deposited in an escrow fund, 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction of all 
escrow requirements and release from the escrow fund; and (ii) in the amounts specified in the 
applicable Indenture. The Port agrees to take all reasonable actions necessary to cause the 
release of funds from an escrow fund after all conditions for their release have been satisfied. 

(c) No Payment Guarantee. The Port makes no warranty, express or implied, that 
Project Payment Sources will be sufficient to pay the Acquisition Price of the Horizontal 
Improvements. 

1.5. ·oeposits of Project Payment Sources. 

(a) Bond Proceeds. The proceeds of any Mello-Roos Bonds and Tax Allocation 
Bonds will be deposited, held, invested, reinvested, and disbursed as provided in the respective 
Indenture, all in a manner consistent with the Financing Plan. The portion of Bond proceeds. 
that is used to fund reserves for debt service, to capitalize interest on the Bonds, and to pay 
costs of issuance and administration will not be available to make payments to Developer. 

(b) Tax Revenues. Mello-Roos Taxes and Project Tax Increment will be deposited 
in the Special Fund Trust Account (including the Revenue Account of the Land Proceeds Fund) 
subject to a Special Fund Administration Agreemel'.lt and held and disbursed as specified in the 
Financing Plan. 

(c) Land Proceeds. Land Proceeds will be deposited into Escrow Accounts 
established in accordance with the Vertical DDAs between the Port and Vertical Developers or 
the Land Proceeds Account (including the Revenue Account) and disbursed in accordance with 
escrow instructions at the Close of Escrow for each Port conveyance or as otherwise specified 
in the Financing Plan. · 

(d) Investment Policy. Developer acknowledges that-Port, in its proprietary capacity 
and as CFO Agent and IFD Agent, will direct the investment of Project Payment Sources in 
accordance with the Port's and the City's investment policies, all Applicable Laws, and any 
applicable Indentures. The Port will have no responsibility to Developer with respect to any 
investment of Project Payment Sources before their use under this Acquisition Agreement, 
including any loss of all or a portion of the principal invested or any penalty for liquidation of an 
investment so long as the investments were made in accordance with all Applicable Laws and 
any applicable Indenture, even if a loss diminishes the amount of available Project Payment 
Sources. · 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS. 
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· 2.1. Obligation to Construct. The obligation to construct the Horizontal Improvements is 
governed solely by the DOA. This Acquisition Agreement does not obligate Developer to construct or pay 
for any Horizontal Improvement. 

2.2. Relationship to Public Works Contracting. This Acquisition Agreement provides for 
the Port's acquisition of Horizontal Improvements from time to time from Project Payment Sources and is 
not intended to be a public works contract. In _that regard, the Port and Developer agree to all of the 
following statements. 

(a) Local Concern. Developer's construction of Horizontal Improvements and 
Components is of local, not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City's public 
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the 
Horizontal Improvements. 

(d) No Advantage. Requiring Developer to comply with the Public Contract Code 
and the City's public works requirements would.be incongruous and would not produce an 
advantage to the City, the Port, or the Project. 

(e) Compliance with DOA. Developer agrees that DDA § 14.5 (Contracting 
Procedures) will apply to all contracts for construction of the Horizontal Improvements, including 
Deferred Infrastructure under DDA § 15.6 (Deferred Infrastructure). 

(f) Consultation with Port. Developer agrees to conduct construction progress 
meetings in accordance with DDA § 14.6 (Progress Meetings). 

(g) Third-Party Work. Construction of the Horizontal Improvements may be 
performed by Developer, by contractors employed by Developer, or by a third-party (including a 
Vertical Developer or contractor) that constructs the Horizontal Improvements on behalf of 
Developer. 

2.3. Independent Contractor. 

(a) No Obligation to Contractors. In performing under the DDA, Developer is an 
independent contractor and not the agent or employee of the Port, the City, the CFD, or the 
IFD. Except as otherwise provided in this Acquisition Agreement, none of the Port, the City, the 
CFD, or the IFD has any obligation to make payments to any contractor, subcontractor, agent, 
consultant, employee, or supplier of Developer. 

(b) Port Determination. The Port has determined that it would obtain no advantage 
by directly undertaking the construction of the Horizontal Improvements, and that the DDA 
requires that the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and supervision, or under the authority, of the applicable 
Acquiring Party. 

3. ACQUISITION OF HORIZONTAL IMPROVEMENTS. 

3.1. Purchase and Sale. Developer agrees to sell Horizontal Improvements at their 
Acquisition Prices to the Acquiring Parties, and the Port agrees to use Project.Payment Sources to pay 
Developer the Acquisition Prices of Horizontal Improvements, as Project Payment Sources become 
available as described in the Financing Plan. 

3.2. Component Financing. 

(a) Horizontal Improvements Valued at $1 Million or Less. Section ~3313.51(a) of 
the CFD Law and section 53395.8(g)(12)(A) of the IFD Law authorize the use of Public. 
Financing Sources to purchase a Component of a Horizontal Improvement with estimated 
Horizontal Development Costs of $1 million or less so long as the Component is capable of 
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serviceable use. Subject to the availability of Project Payment Sources, the Port agrees to pay 
to Developer the Acquisition Price of any such Component capable of serviceable use under 
this Section before Developer has: 

(i) completed the Horizontal Improvement of which the Component is a part, 
unless it is the final Component of the Horizontal Improvement; or 

(ii) transferred title to the Horizontal Improvement to the Acquiring Party. 

(b) Horizontal Improvements Valued Over $1 Million. If the estimated Horizontal 
Development Costs of a Horizontal Improvement is over $1 million ("Qualifying Facility"), 
secti9n 53313.51 (b) of the CFO Law and section 53395.8(g)(12)(B) of the IFD Law authorize 
the purchase of Components of that Qualifying Facility· whether or not such Components are 
capable of serviceable use. Subject to the availability of Project Payment Sources, the Port 

. agrees to pay to Developer the Acquisition Price of Components of Qualifying Facilities before 
Developer has.: · 

(i) . completed the Qualifying Facility of which the Component is a part, 
unless it is the final Component of a Qualifying Facility; or 

(ii) transferred title to the Qualifying Facility to the Acquiring Party. 

(c) . Progress Payments. As authorized by the CFO Law and the IFD Law, the Port 
may make progress payments for Horizontal Improvements. AA Exhibit B (Cost Estimates of 
Components by Phase) will specify· the Components that qualify under Subsection 3.2(a) 
(Horizontal Improvements Valued at $1 Million or Less) or Subsection 3.2(b) (Horizontal 
Improvements Valued Over $1 Million). The Port will pay for either: 

(i) Components that are segments of a Horizontal Improvement (e.g., a 
segment of a water line); or 

(ii) incremental completion of a Component (i.e., progress payments) (e.g., 
percent completion of earthwork). 

(d) Payment of Soft Costs. Soft Costs may be p'aid as part of the Acquisition Price 
of any Component. In addition, Soft Costs for more than one Horizontal Improvement may be 
submitted for approval as they occur in advance of construction of such Horizontal 
Improvements provided that the Soft Costs apply to Horizontal Improvements listed in AA 
Exhibit A (Horizontal Improvements). 

(e) Acceptance Not A Condition. A Component does not have to be accepted by the 
Acquiring Party as a condition precedent to the payment of its Acquisition Price. 

3.3. Defective or Nonconforming Work. This Section will apply if an Acquiring Party finds 
any of the work done or materials furnished for a Horizontal Improvement or Component to be defective 
or nonconforming to approved Improvement Plans and Applicable Laws. If the finding is made before the 
Port has paid the entire Acquisition Price for the Horizontal Improvement to Developer, the Port may 
withhold the payment until the defect or nonconformity is corrected to the Acquiring Party's satisfaction. If 
the finding is made after the Port has paid the Acquisition Price to Developer, then the DOA will govern 
the Port's rights and remedies. 

4. PAYMENT REQUESTS. 

4.1. Initiating Payment. 

(a) Deliverv to Chief Harbor Engineer. To initiate the process for authorizing 
payment, Developer must deliver to the Chief Harbor Engineer a Payment Request in the form 
of AA Exhibit C (Form of Payment Request) that contains all relevant information in an 
organized manner. · 

(b) Completeness Determination. The Chief Harbor Engineer will have 10 days after 
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Developer delivers a Payment Request to review it for completeness. During the 10-day 
period, the Chief Harbor Engineer will have the right to request additional information and 
documentation reasonably necessary to complete the review, and will .have an additional 
10 days after Developer delivers the requested information or documentation to make a 
completeness determination .. 

(c) Required Attachments. Required attachments to each Payment Request 
include: 

(i) an inspection report signed. by the authorized representative of each 
applicable Acquiring Agency validating that the Horizontal Improvement or Component 
for which payment is req!,Jested complies with Project Requirements and Regulatory 
Requirements; 

(ii) acceptable forms of proof of payment for the Horizontal Development 
Costs of the Horizontal Improvement to be reimbursed by the payment; 

(iii) other documents specified in AA Exhibit C (Form of Payment Request) 
to the extent applicable; 

(iv) a completed copy of AA Exhibit C1 (Components Covered by Payment 
Request) specifying each contractor, subcontractor, materialman, and other person with 
whom Developer or its contractor has entered into contracts with respect to any 
Component included in the Payment Request; 

(v) the contract amount for each contract; and 

(vi) signed and acknowledged unconditional or conditional lien releases and 
waivers (in the required statutory form) from all contractors, subcontractors, 
materialmen, consultants, and other persons that Developer retained in connection with 
the Component, in each instance unconditionally or conditionally waiving all lien and 
stop notice rights with respect to the pending payment. 

(d) Cost Allocation. The Developer's Cost Allocation Proposal in a Payment 
Request, if any, will be presumed to be reasonable and will be accepted for all purposes of this 
Acquisition Agreement and payment pursuant to the Financing Plan unless the Chief Harbor 
Engineer notifies the Developer.of the Port's good faith reasonable objection to the Cost 
Allocation Proposal within five (5) days after the Developer delivers the Payment Request to.the 
Port. If costs are allocated, each Payment Request must include Developer's Cost Allocation 
Proposal for the following categories of Horizontal Development Costs in the calculation of 
Acquisition Prices: 

(i) Horizontal Development Costs that apply to more than one Horizontal 
Improvement or Component (e.g., Soft Costs such as design fees and Hard Costs such 
as Site Preparation) (provided, however, that Soft Costs may be paid in progress 
payments without allocating to a specific Horizontal Improvement as set forth in Section 
3.2(d) (Payment of Soft Costs)); 

(ii) · costs that apply to both Horizontal Improvements and Vertical 
Improvements (e.g., trunk utility infrastructure up to the lateral demarcation of a 
Development Parcel (Horizontal Development Cost) and connections from the building 
to the trunk infrastructure (vertical cost)); and 

(iii) for Horizontal Improvements to be purchased in Components, the 
amount of the Acquisition Price allocated to each Component if not previously stated, or 
a reasonable, objective method to be used to allocate among Components. 

(e) Final Payment. The final Payment Request for a Horizontal Improvement also 
must include: 
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, (i) a copy of the Chief Harbor Engineer's SOP Compliance Determination 
for the Horizontal Improvement under ODA§ 15. 7 (SOP Compliance); 

(ii) Developer's signed assignment of warranties and guaranties for the 
Horizontal Improvement, in a form acceptable to the Acquiring Party; 

(iii) as-built drawings and an executed assignment of the Construction 
Documents, to the extent reasonably obtainable; and 

(iv) an executed assignment of reimbursements, if any, from third parties 
payable with respect to the Horizontal Improvements, such as utility or other 
reimbursements, which the Port will tender to the Special Fund Trustee for deposit into 
the Land Proceeds Fund, unless the Parties agree to apply the funds to the Payment 
Request. 

4.2. Processing Payment Requests. 

(a) Port Review of Payment Request. 

(i) The Chief Harbor Engineer will have 30 days after the Payment Request 
is 'complete to: 

(1) determine whether it meets all applicable conditions of 
Section 4.1 (Initiating Payment); and 

(2) provide notice of his determination to Developer under 
Subsection 4.2(b) (Notice to Developer). 

(ii) During the 30-day period, the Chief Harbor Engineer will have the right to 
request additional information and documentation reasonably necessary to complete the 
review. In that case, the Chief Harbor Engineer will have an additional 15 days to 
provide notice of his determination after Developer delivers ·the requested information or 
documentation. 

(b) Notice to Developer. 

(i) If the Chief Harbor Engineer approves the Payment Request he will 
deliver a countersigned copy of the Payment Request to Developer simultaneously with 
delivery of the original under Subsection 4.3(a) (Port Finance Director). 

(ii) If the Chief Harbor Engineer does not approve the Payment Request, he 
must specify in writing the reasons for his disapproval. If the Payment Request is 
disapproved, Developer may revise and resubmit it for approval, and the Chief Harbor 
Engineer will review it within the amount of time that is reasonable in light of the 
materiality of the reasons for the disapproval, not to exceed the greater of 1 O days and 
the remaining number of days in the 30-day period under Subsection 4.2(a) (Port 
Review of Payment Request). 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within 
the 30-day period under Subsection 4.2(a) (Port Review of Payment Req·uest) that a Payment 
Request is approved ·or disapproved, and the failure continues after the expiration of the 
electronic notice period under App 1f 2.2(c) (No Deemed Consent Without Notice), the Payment 
Request will be deemed approved. 

4.3. Processing Payments. 

(a) Port Finance Director. Within five days after approving a Payment Request, the 
Chief Harbor Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If th.e Chief Harbor Engineer has not forwarded the Approved Payment · 
Request within that period, or the Payment Request is deemed approved under 
Subsection 4.2(c) (Deemed Approval), Developer will have the right to deliver directly to the 

AA-7 



Port Finance Director a Deemed Approved Payment Request, consisting of the Payment 
Request, together with proof of its delivery and later electronic notice under Subsection 4.2(c) 
(Deemed Approval) to the Chief Harbor Engineer, with a copy to the Chief Harbor Engineer. 

Disbursements. As Project Payment Sources become available, the Port Finance Director will 
apply Project Payment Sources to pay the Acquisition Prices of the Horizontal Improvements 
and their Components, subject to (i) any limitations under Governing Law and Policy, and (ii) 
any priorities established in the Financing Plan. In addition to the Horizontal Development _ 
Costs of Horizontal Improvements that are the subject of the Approved Payment Request, the 
Port Finance Director will authorize payment of Developer Return on such costs, as provided in 
the Financing Plan. The Port Finance Director will direct disbursements by written delivery 
instructions to the Escrow Agent, the Indenture Trustee, or the Special Fund Trustee, as 
applicable, with copies to Developer, the CFD Agent, and _the IFD Agent if applicable for their 
files. The Port Finance Director will make payment to the extent of available Project Payment 
Sources at the times and in the manner set forth in the Financing Plan. 

4.4. Priority of Payment Requests. 

(a) Numbering and Priority. For identification purposes only, Developer must 
number each Payment Request consecutively in the order in which it is submitted to the Port. 
The Port Finance Director will number consecutively each Approved Payment Request, along 

· with any Payment Requests made under the Financing Plan. Except as provided under the 
ODA with respect to a Major Breach, the priority of Developer's right to payment under each 
unsatisfied Payment Request will be in ascending numerical order assigned by the Port 
Finance Director. 

(b) Phase-Specific. Each Payment R~quest must be limited to Horizontal 
Development Costs for Horizontal Improvements that Developer incurred in a single Phase. 
Developer must identify the Phase to which the Payment Request pertains. 

(c) Public Financing. The Port and Developer acknowledge that Public Financing 
Sources may be applied to a Payment Request only to the extent that the Horizontal· 
Development Costs for Horizontal Improvements are eligible for payment under Governing Law 
and Policy, including the Interest Cost Limitation. 

(d) No Deadline to Pay. The Port will ho.nor Payment Requests: (i) in any number of 
installments as Project Payment Sources become available; and (ii) until fully paid, subject only 
to limitations on the amount of Project Payment Sources available for the Project. 

(e) All Undisputed Amounts Paid. Except as provided under the ODA with respect to 
a Major Breach, the Port agrees not to withhold payment on any undisputed portion of a 
Payment Request. 

4.5. Vesting. Developer's right to payment under a Payment Request will vest when it is 
approved or deemed approved under Section 4.2 (Processing Payment Requests). If Project Payment 
Sources are not available to pay the full amount of a Payment Request when approved, then the Port will 
direct payment to the extent Project Payment Sources are available and notify Developer of the amount 
of the remaining unpaid portion. Developer will have a vested right to the payment of the unsatisfied 
portion of the Payment Request as Project Payment Sources become available. 

5. MISCELLANEOUS. 

5.1. Communications and Notices. 

(a) Manner of Certain Communications. The following communications may be 
made in any written form for which receipt may be confirmed, including facsimile, electronic 
mail, and certified first class mail, return receipt requested: 

(i) updates to AA Exhibit A (Horizontal Improvements) or AA Exhibit B 
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(Cost Estimates of Components by Phase); 

(ii) requests for information or clarification regarding a Payment Request; 
and 

(iii) any Port notice regarding a Payment Request. 

(b) Effective Date. Communications covered by this Subsection will be effective 
upon receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next business day. 

·(c) Additional Information. In connection with processing any request under this 
Acquisition Agreement (including Payment Requests), the Port agrees that any additional 
information request by the Port or the Chief Harbor Engineer to Developer must be submitted 
as soon as practicable. following the submission of the original materials, but in any event prior 
to applicable deadlines required by this Acquisition Agreement. The Chief Harbor Engineer will 
use good faith efforts to make each additional information request comprehensive and thorough 
to minimize the number of requests delivered, and Developer will use good faith efforts to 
provide a through, organized, and complete response to each reque~t. Developer is authorized 
to communicate directly with the Port to facilitate any additional information request, to facilitate 
the prompt resolution of any technical issues, and to minimize the amount of time it takes to 
resolve outstanding issues. 

(d) Submittals. Developer m~st submit proposed Payment Requests to the Port for· 
review and processing in writing by certified first class mail - return receipt requested, personal 
delivery, or receipted overnight delivery. Payment Requests must be clearly marked: "Payment 
Request No. ; Pier 70; Attn: Chief Harbor Engineer or Port Finance Director." 
Communications covered by this Subsection will be effective on the actual date of delivery, or, if 
delivered after 5 p.m. or on a weekend or holiday, the next business day. Copies of 
communications covered by this Subsection must be delivered in the same manner as the 
original. 

(e) Notices. All other notices must be given in the manner specified in App ~A. 5 to 
the addresses for notice provided below, or as changed in accordance with App~ A.5. 

Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: (415) 274-0400 

Att'n: Chief Harbor Engineer 
Facsimile: 
Email: 

Or 

Att'n: Deputy Director, Finance/Admin. 
Facsimile: 
Email: 

Or: 

Att'n: [Port project manager] 
Facsimile: 
Email: 
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With a copy to: 

Developer: 

With a copy to: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: General Counsel 

Telephone: 
Facsimile: 
Email: 

; 

(415) 274-0485 
(415) 274-0494 
eileen.malley@sfgov.org 

FC Pier 70, LLC · 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

Forest City Enterprises, Inc. 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

Facsimile: 
Email: 

(216) 263-6206 
amandaseewald@forestcity.net 

(f) Day-to-Dav Communications. Developer and the Port agree that day-to-day 
communications will be directed as follows. 

(i) Developer: Jack Sylvan, 875 Howard Street, Suite 330, San Francisco, 
California 94103, jacksylvan@forestcity.net. 

(ii) Port: [ ], Port Project Manager, (415) 274-xxxx, 
]@sfport.com. 

5.2. Amendment. The Parties may amend this Acquisition Agreement from time to time by 
agreement. Changes to the forms of the Payment Requests as needed to make adjustments to clarify 

' and expedite the payment process under this Acquisition Agreement are ministerial in nature and will not 
amend this Acquisition Agreement. Changes to AA Exhibit A (Horizontal Improvements) and AA Exhibit 
B (Cost Estimates of Components by Phase) may be approved by the Port and the Developer without 
formal amendment of this Acquisition Agreement. 

5.3. Successors and Assigns. This Acquisition Agreement will be binding upon and inure to 
the benefit of the successors and assigns of the Parties, as governed by the DOA. This Acquisition 
Agreement may be assigned only in connection with an assignment of the DOA that is permitted in 
accordance with its terms. 

5.4. Other Agreements. The obligations of Developer under this Acquisition Agreement will 
be those of a Party and not as an owner of property in the 28-Acre Site. Nothing in this Acquisition 
Agreement may be construed as affecting the Port's or Developer's rights, or duties to perform their 
respective obligations under the ODA. If this Acquisition Agreement creates ambiguity in relation to or 
conflicts with any provision of the Financing Plan, the Financing Plan will prevail. 

5.5. Waiver. Failure by a Party to insist upon the strict performance of any of the provisions 
of this Acquisition Agreement by the other Party, or the failure by a Party to exercise its rights upon the 
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default of the other Party, will not constitute a waiver of such Party's right to later insist upon and demand 
strict compliance by the other Party with the terms of this Acquisition Agreement. 

5.6. Parties in Interest. Nothing in this Acquisition Agreement, expressed or implied, is 
intended to or will be construed to confer upon or to· give to any person or entity other than the Port and 
Developer any rights, remedies or claims under or by reason of this Acquisition Agreement or any 
covenants, conditions, or stipulations of this Acquisition Agreement; and all covenants, conditions, 
promises, and agreements in this Acquisition Agreement contained by or on behalf of the Port or 
Developer will be for the sole and exclusive benefit of the Port and Developer. 

5.7. Counterparts. This Acquisition Agreement may be executed in any number of 
counterparts, each of which, when· so executed and delivered, shall be deemed an ·original, and all of 
which together shalf constitute one and the same instrument. Any signatures (including electronic 
signatures) delivered by electronic communication shall have the same legal effect as physically delivered 
original signatures. 

Executed as of the last date set forth below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: _________ _ 

Kevin Ratner, 
authorized signatory 

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

PORT: 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, operating by and through 
the San Francisco Port Commission 

By:_·---------
Elaine Forbes, 
Executive Director 

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

Authorized by Port Resolution No. 17-43 
and Board of Supervisors Resolution No. 401-17. 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ________ _ 

Joanne Sakai 
Deputy City Attorney 
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AAEXHIBITC 

Form of Payment Request 

PAYMENT REQUEST NO.-----

PHASE:_~----

PRINCIPAL AMOUNT REQUESTED: $. ______ for actual costs of Horizontal Improvements. 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer. 

2. The costs for which payment is requested: 

(a) have not been inflated in any respect; 

(b) have not been previously paid; 

(c) are not the subject of any previously submitted Payment Requests; and 

(d) have been calculated in conformance with the DOA, including the Financing 
Plan, and the Acquisition Agreement. 

3. 

[ ] The Acquiring Party has inspected the Horizontal Improvements or Components 
for which payment is requested (described in AA Exhibit C1 (Form: Components or Costs 
Covered by Payment Request)) and determined that they have been constructed in accordance 
with the ODA. The Horizontal Development Costs of Horizontal Improvements or Components 
for which payment is requested are not the subject of dispute with any contractor, subcontractor, 
materialman, or other person who supplied goods or labor, as evidenced by the attached lien 
releases. 

[ ] The Chief Harbor Engineer has inspected the Horizontal Improvements for which 
payment is requested and determined that they have been constructed in accordance with the 
DOA. The costs for which payment is requested ar~ not the subject of dispute with any 
contractor, subcontractor, materialman, or other person who supplied goods or labor, as 
evidenced by the attached lien releases. 

4. Developer is in compliance with the DOA and the Acquisition Agreement. 

5. Neither Developer nor any Vertical Developer Affiliate is: 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DOA. 
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6. When this P_ayment Request is approved or deemed approved, payments are to be made as 
follows: 

[ ] To Developer, the amount of$ to its deposit account at the 
following financial institution by_wire, according to the following instructions: 

[Insert wiring instructions.] 

[ ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: 

Name Amount($) Address 

-

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. 

By: 
Authorized Representative of 
FC Pier 70, LLC 

Date: 

Attachments: 
[ ] Notice of approval 
[ ] Unconditional lien releases from: 
[ ] Conditional lien releases from: 
[ ] For Completed Horizontal Improvement: 

Copy of Chief Harbor Engineer Approval or 
Record of Deemed Approval 

[ ] M Exhibit C1 

NOTICE TO CHIEF HARBOR ENGINEER 

Under section 4.2(c) of the Acquisition Agreement, if you fail to notify Developer that this 
Payment Request is approved or disapproved within 30 days after you determine that this 
Payn:ient Request is complete, and the failure continues after the expiration of the 
electronic notice period under App 'U 2.2(c) (No Deemed Consent Without Notice), this 
Payment Request will be deemed approved. 

Payment Request approved on-------

By: 
Chief Harbor Engineer 
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AA EXHIBIT C1 

Form: Components or Costs Covered by Payment Request 

PAYMENT REQUEST NO. 
PHASE: ~~~~~~ 

1. The Components (descriptions must match AA Exhibit B) or other costs for which 
payment is requested under this Payment Request are: 

2·. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Date Paid by Requested Previously 
Amount($) Developer Amount($) Paid($) 

Total Reauested: .. 

6 

Attachments: 
[ ] Proof of Payment for each amount specified above 
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,_ 
FP EXHIBIT B 

Form of Requisition 

REQUISITION°NO. -------
AMOUNT REQUESTED: $ _____ _ 

To the Port Finance Director: 

1. I am authorized to execute this Requisition on behalf of Developer. 

2. Proof of payment of the amount requested is attached. 

3. Developer is in compliance with the ODA and the Acquisition Agreement. 

4. Neither Developer nor any Vertical Developer Affiliate is: 
. . 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest 
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DOA. 

5. ·when this Requisition is approved, payments are to.be made as follows: 

[ ] To Developer, the amount of$ to its deposit account at the 
following financial institution by wire, according to the following instructions: 

[Insert wiring instructions.] 

( ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: · · 

Amount($) Address 

. By signing below, I certify that the above representations and warr~mties and all information 
provided in this Requisition, including attachments and exhibits, are true and correct to the best of my 
knowledge based on reasonable investigation and inquiry. 

By: 

Date: 

Authorized Representative of. 
FC Pier 70, LLC 

Attachments: 
[ ] Proof of payment 
[ ] Update to the niost recent Developer Quarterly Report,' reflecting accrual of Allowed Return and 

Excess Return to the date of the Payment Request and daily accrual rate. 

FP Exh B-1 



FOR p·oRT USE ONLY: 

Approved Payment No. __ _ 
Date of calculation: ___ _ 

Project Payment Sources Authorized U$eS Amount to be Developer Return 
disbursed ($) for accrued to date & 

[Insert description of HDCs daily accrual 
Developer Capital Costs to 
be paid] 

Advance of Land Proceeds by 
Credit Bid 

Advai:ice of Land Proceeds in 
Cash .. 

Port Capital Advance 

Pay-as-you-go Facilities Special 
Taxes 

Bonds secured by Facilities 
Special Taxes and Special. Debt 
·Service 

Bon.ds secured by Facilities 
Special Taxes only 

Pay-as-you-go Pr9ject Tax ' • 
Increment -
Tax Allocation Bonds 

. 
·Subtotals 

·Totals 

Payment Agents are authorized to disburse Project Payment Sources consi~tent with the authorized uses 
and amounts specified above, with Developer Return accrued up to the date of disbursement. 

By:---------
Port Finance Director 

FP Exh B-2 



FP EXHIBITC 

Form of Promissory Note-LP 

This PROMISSORY NOTE-LP (this "Note") is made by CITY AND COUNTY OF 
SAN FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _(PIER 70 LEASED 
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _(PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD'') (each, a "CFJ>."), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the "CFD Agent'').as of the last 
date set forth below. 

This Note evidences the CFDs' joint and several promise to ·pay to the PORT 
COMMISSION OF SAN FRANCISCO, acting in its proprietary.capacity (the "Port''), the 
principal amount of each Advance o.f Land Proceeds (each, an "Advance") that the Port"will 
from time to time deliver into the Land Proceeds Fund held by the Special Fund Trustee in 
accordance with the Financing Plan (the "Financing Plan") to the Disposition and Development 
Agreement between the Port and FC Pier 70, LLC ("Developer"), dated as of May 2, 2018 (the 
"DOA"). Initially capitalized and other terms are defined in the Appendix to the DDA, which 
contains definitions, rules of interpretation, and standard provisions applicable to all Transaction 
Documents and this Note. 

1. Application of Advances of Land Proceeds. Within one business day after the Port 
delivers each Advance, the CFD Agent will" provide the following information to the Port 
for its records and entry on the allonge to this Note: 

(a) the date of the Advance; 
(b) the Phase to which the Advance applies; 
(c) each Approved Payment Request to which funds from the Advance were applied; 
(d) amounts applied to pay the Developer Balance, accounting separately for amounts 

applied to: 
i. the Entitlement Costs; 

ii. Allowed Developer Return on Entitlement Costs accrued up to the 
Reference Date; 

iii. Excess Return on Entitlement Costs accrued up to the Reference Date; 
iv. Developer Capital spent on Horizontal Development Costs after the 

Reference Date; 
v. Allowed Developer Return accrued on the Entitlement Sum and Developer 

Capital under clause (iv) after the Reference Date; and 
vi. Excess Return accrued on the Entitlement Sum and Developer Capital under 

clause (iv) after the Reference Date; · 
(e) amounts applied to pay the Port Balance, accounting separately.for amounts 

applied to: 
i. Port Capital spent on Horizontal Development Costs; 

ii. Allowed Return on Port Capital accrued after the Reference Date; and 
111. Excess .Return on Port Capital accrued after the Reference Date; 

(f) amounts applied to pay directly for Horizontal Development Costs; and 
(g) any balance of the Advance remaining in the Land Proceeds Fund'. 



\. 

2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the Advances, less the sum of amounts applied to Excess Return and the portion of 
payments made by the CFDs that are applied to the principal balance. Interest will accrue 
on the unpaid principal amount of each Advance from the date the Advance is made until 
the principa_l _amo~f!t _l~-~~!.~. ~~..fu!.I_, -~~ a_n __ m:n:!_u_a! _r?te_ ~f ~-X~~ pe_r_ce_n_t,_ ~omp_o~nde.~ _ 
quarterly. [Note: Port a11d Developer will agree 011 tile i11terest rate/or Advances of;_ 
~aniProceeds, wllicll will not exceed tile iJlJnd buyer index rate 011 tile Refere11ce Dai~,: 
~efore tile parties seek Board ~if Sup_ery!·~'!.r~tt_ appr~J1_!~/ ~Jj_· t!~_f!_te_sol1!(.iq1~s ~pprovf.11g ~/~~ 
°{;fD _Fprm_t1tim1 _Pr~~ee_~/1.1gj_.] 

3. Sources of Repayment. The CFO Agent will instruct the Special Fund Trustee or the 
Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources according to the priorities established under the 
Financing Plan. The Port will make entries on the allonge to reflect the date and 
application of each payment, including amounts paid to Developer and the Port. 

4. Wiring Instructions. Uri less the Port directs otherwise, the CFO Agent must tender 
each payment to be applied to this Note by_ wire to the Land Proceeds Fund as follows: 

[Insert wiring instructions.] 

5. Annual Payments. In accordance with the Financing Plan, the CFO Agent must make 
annual payments on this Note, subject to the Interest Cost Limitation. The first payment 
date under this Paragraph will be I 0 business days after the Controller's next 
disbursement of Mello-Roos Special Taxes or Allocated Tax Increment to the Special 
Fund Trustee. Until the principal balance and accrued interest on this Note have been 
paid in full, additional payments will be due annually. 

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on 
this Note without per)alty. 

Executed at San Francisco, California on _ 
_______ ,,2018 .. 

PIER 70 LEASED PROPERTY CFO: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018- _(PIER 70 LEASED 
PROPERTIES) 

By: · City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By: 
-~E=la~i-ne--=Fo-r~b-es~~~~~-

Port Director 

Executed at San Francisco, California on _ 
. '2018. 

PIER 70 CONDO CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-_(PIER 70 
CONDOMINIUMS) .. 

By: City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: ·Agent 
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By:_~-:----=,...--,------~ 
Elaine Forbes 
Port Director 



Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----
APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By:_-=------=,.......,....--=-----
Joanne Sakai 
Deputy City Attorney 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----
APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

··. 
' 

By:_-=------=,.......,....--=-----
Joanne Sakai 
Deputy City Attorney 
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ALLONGE TO PROMISSORY NOTE-LP 

USES OF PORT ADVANCES 

Date & Phase Amount of Port Entitlement Developer's Developer's Port Phase Port's Allowed 

Advance Sum Phase Horiz Allowed Return Horiz Dev Return 

Dev Costs Costs 

PAYMENTS APPLIED TO HORIZONTAL DEVELOPMENT COSTS AND ALLOWED RETURN 

Date Amount Paid Source of Principal Accrued Applied to Applied to 

... Payment balance on interest on principal interest 

payment date payment date balance 



FORM OF PARTIAL ASSIGNMENT 

The Port Commission of San Francisco hereby: 

I. assigns to FC Pier 70, LLC, or its designee ("Assignee"), the Developer Share of all 
amounts as they become due and payable under Promissory Note-LP, made by City 
and County of San Francisco Special Tax District No. 2018- _(Pier 70 Leased 
Properties) and City and County of San Francisco Special Tax District No. 2018- _ 
(Pier 70 Condominiums) (the "Note"); and 

2. ·irrevocably waives any right to receive the Developer Share of amounts due and 
payable under the Note. · • 

This Partial Assignment will be effective immediately upon delivery to Assignee. 

City and County of San Francisco, 
through the San Francisco Port Commission 

By: 
~~E~la~i-ne-·=Fo-r~b-es~~~~~-

Port Director 

Date: 

n:\port\as2017\ 1100292\01226625 .docx 



FPEXHIBITD 

Form of Promissory Note-X · 

This PROMISSORY NOTE-X (this "Note") is made by CITY AND COUNTY OF 
. SAN FRANCISCO SPECIAL TAX DISTRICT NO. 201.8- _(PIER 70 LEASED 
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _(PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD") (each, a "CFD"), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the ''CFD Agent") as of the last 
date set forth below. · 

' 
This Note evidences the CFDs' joint and several promise to pay to.the PORT 

COMMISSION. OF SAN FRANCISCO, acting in its proprietary capacity (the ''Port") the 
amounts described in Paragraph 2. Initially capitalized and other terms are defined in the . 
Appendix to the DOA, which contains definitions, rules of interpretation, and standard . 
provisions applicable to all Transaction Documents and this Note. 

. . 

1. Relationship to Promissory Note-LP. This Note is a companion to Promissory Note
LP, which the CFDs delivered to the Port in connection with each Advances of Land 
Proceeds (each, an "Advance") that the Port will from time to time deliver into the Land 
Proceeds Fund held by the Special Fund Trustee in accordance with the Finan~ing Plan 
(the "Financing Plan") to the Disposition and DeveloP.ment Agreement between the Port 
and FC:: Pier 70, LLC ("Developer"), dated as of XXXX. (the "DDA"). The allong!! to 
Promissory Note-LP will serve as the allonge to this Note~ 

2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the portion of each Advance that is applied to Excess Return, as shown on the allonge 
from time to time. Interest will accrue on the unpaid principal balance at an annual rate 
of XXX?' percent, con~pounded quarterly, until paid in full. 

3. Sources of Repayment. The CFO Agent will instruct the ·Special Fund Trustee or the 
. Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources, subject to the Interest Cost Limitation. ·. 

4. Wiring Instructions. Unless the Port directs otherwise, the CFO Agent must tender 
each payment to be applied to this Note by wire as follows: 

[Insert wiring instructions.] 

The Port wiU make entries on the allonge to reflect the dat~ and application of each CFO 
payment. 

5. Annua·I Payments .. After all Project Payment-Obligations and Promissory Note-LP have 
. been paid in accordance with. the Financing Plan, the CFO Agent must make annual 
payments on this Note. The first payment date under this Paragraph will be lO busines.s 
days after the Controller's next disbursement of Mello-Roos Special Taxes to the Special 
Fund Trustee. Until the principal balance and accrued interest on this Note have been 
paid in full, additional payments will be due annually. 

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on 
. this Note without penalty. 



Executed at San Francisco, California on 
--------' 20_. -

PIER 70 LEASED PROPERTY CFD: 

CITY AND.COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT · 
NO. 2018- _(PIER, 70 LEASED 
PROPERTIES) 

By: City and County of San Francisco, 
through the San Francisco Port 
Commission ·· 

Its: Aget~t 

By: __________ _ 

Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution.No. · ----
APPROVED .AS TO FORM: 
Dennis J. Herrera, City Attorney ·· 

By: 
--=----.,,.--.,...-....,------~ 

Joanne .Sakai 
Deputy City Attorney . 

Executed at San Francisco, California on _ 
-------' 20_. 

PIER ·70 CONDO CFi): 

CITY AND COUNTY OF SAN:· 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018- _(PIER 70 
CONDOMINIUMS) 

By: City and County of San Francisco, 
through the San Francisco Port . 
Commission 

Its: Agent 

By: __ ......--_,....-----
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ___ _ 

APPROVED AS TO FORM: 
Dennis J_. Herrera, City Attorney 

Joanne Sakai 
Deputy City Attorney 
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FPEXHIBITE 

Term Sheet: Rate and Method of Apportionment for Pier 70 Leased Property, 
Pier 70 Condo Property CFD, and Hoedown Yard CFD 

The Port and 'Developer have agreed that the RMAs for the Pier 70 Leased Property CFO, 
the Pier 70 Condo CFD," and the Hoedown Yard CFO shall be drafted consistent with the 
provisions below, subject to the approval by the Board of Supervisors. Capitalized terms 
used herein that are not defined shall have the meanings given such terms in the Appendix . . 
Under Financing Plan Section 4.13, Concurrent with the CFO Formation Proceedings, the Port 
and Developer in consultation with the City will negotiate in good faith regarding amendments to 
the DOA, Financing Plan, and Master Lease as required to address orderly foreclosure processes 
for both the Pier 70 Leased Property CFD and the Pier 70 Condo CFD. If the revisions would be 
a material change to the approved transaction documents, the Port and Developer will seek Port 
Commission and Board of Supervisors approval of the agreed amendments to the DDA, Financing 
Plan, and Master Lease in the Board of Supervisor's resolution approving the CFO Formation 
Proceedings (or companion legislation to be approved at the same time), and in a separate Port 
Commission resolution. 

A. For Pier 70 Leased Properties CFD 

1. Classes of Property: 
• "Developed Property".defined as follows: 

o F.or levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels for which the 24-month anniversary of the date of the 
Vertical DOA has occurred during the previous Fiscal Year, regardless of 
whether or not a Building Permit has been issued. 

o For levy of the Shoreline Special Tax and Services Special Tax: all Taxable 
Parcels for which a TCO was issued on or prior to June 30 of the preceding 
Fiscal Year, but not prior to January 1, 2018. 

• "Undeveloped Property" defined as 
o all Taxable ·Parcels that are not Developed Property. 

2. Preliminary Special Tax Rates per gross square foot for Developed Property (subject to 
review): 

Land Use Facilities Shoreline Special Tax Arts Services 
Special Tax Zonel Zone2 Building Special Tax 

Special Tax 
Non- $3.60 $0.55 $0.82 $0.51 $1.00 
Residential 

1 
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Rental less $3.59 $0.55 $0.80 $0.41 $0.81 
than 70 Feet 
Rental $3.80 $0.58 $0.87 $0.41 $0.81 
greater than 
or equal to 70 
Feet 
Building 12 $3.38 Exempt Exempt Exempt Exempt 
Building 21 $3.50 Exempt Exempt Exempt Exempt 

#S3699994_vl7 
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3. Escalators: 

• · Facilities Special Tax: 2% annually. 

• Shoreline Special Tax: 2% annually . 

. • Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San·Francisco
Oakland-San Jose region (base years 1982-1984= I 00) published by the Bureau of 
Labor Statistics of the United States Department of Labor, or, if such index is no 
longer published, a similar escalator that is determined by the Port and City to be 
appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

. . . 

• Facilities Special Tax: . on Developed Property, at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property unless bonds issued. 

• Shoreline Special Tax: on Developed Property only at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property at any time. 

• Arts Building Special Tax: on Developed Property only at the maximum special 
tax, regardless of debt service; no levy on Undeveloped Property at any time. 

• Services Special Tax: on Developed Property only; no levy on Undeveloped 
P!operty at any time. 

6. Terms of Special Taxes: 

#SJ699994_v17 

• The Facilities Special Tax shall be levied and collected on a Taxable Parcel until 
the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized 
Expenditures that will be funded by the Leased Property CFO have been funded 
~nd all Bonds have been fully repaid, (ii) the Fiscal Year in which Tax Increment 
is no longer collected within the Sub-Project Area within which the Parcel -is 
located, as determined by the Administrator with direction from the Deputy 
Director, and (iii) a Fiscal Year in the future to be determined at the time of 
formation of the Leased Property CFD. 

• . The Shoreline Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

. 3 



• The Arts Building Special Tax shall be levied and collected until the earlier of: (i) 
the Fiscal Year in which $20 million in Arts Building Costs have been funded and 
all Arts Building Bonds have been fully repaid, and (ii) Fiscal Year 2080-81. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels and Annexation: 

• Initial Parcels: 

• Zone l will initially include all Development Parcels to be developed as 
NOi Property in Phase 1 other than Historic Building 12. 

• Zone 2 will initially include all Development Parcels to be developed as 
NOi Property in future phases except Historic Building 21 and the Future 
Annexation Area. 

• Zone 3 will include Historic Building 12 and Historic Building 21. 

• RMA will provide for the future annexation of additional Leased Property from 
among the Future Annexation Area parcels (i.e., El, F, G, HI, H2, E4, PKS and 
Cl A). 

8. Administrative Reduction of Taxes 
• Applies only to Facilities Special Tax and Shoreline Special Tax. 
• The Port and Developer will have the opportunity prior to issuance of first series of 

Bonds in the Pier 70 Leased Property CFO to agree to reduce special tax rates to 
reflect then-current valuation estimates, if lower (assuming a 20% buffer). If the 
special tax rates for one or more Zones are not pledged to Bonds, then, subject to 
the Port's approval, the special tax rates in such Zones may be reduced until Bonds 
secured by such special tax rates are issued. · 

9. Credit for Tax Increment 

#53699994_v17 

• A parcel shall be entitled to a credit against the Facilities Special Tax from the tax 
increment received from that parcel (and from any tax increment generated in City 
and County of San Francisco _Infrastructure Financing District No. 2, Sub-Project 
Areas G-2, G-3, and G-4 that is available after satisfying higher-priority items as 
set forth in the Financing Plan should the amount of tax increment received from 
the parcei not be sufficient to offset the Facilities Special Tax on that parcel), but 
only under the following circumstances: 

o The parcel has paid its ad valorem and Facilities Special Taxes (if any) in 
the previous year (i.e., delinquent parcels are not entitled to any credit); and 

o The parcel is an Assessed Parcel.. 

• The tenn "Assessed Parcel" means NOi Property that meets all four of the 
following conditions: (i) the NOi Property has one or more buildings that have 

4 



been constructed or rehabilitated on the NOi Property and a TCO has been granted 
for such newly-constructed or newly-rehabilitated building(s); (ii) the newly
constructed or newly-rehabilitated building(s) have been fully-assessed by the 
County Assessor; (iii) the County Assessor has levied ad valorem taxes on the NOi · 
Property based on the full value of the newly-constructed or newly-rehabilitated 
building(s); and (iv) the NOi Property has paid in full at least one year of these ad 
valorem taxes based upon the full value of the newly-constructed or newly
rehabilitated building(s). 

• The mechanics and timing of the application of the credit will be determined in the 
Firiancing Plan and in connection with the drafting of the RMAs. 

• The RMA will determine the establishment of appropriate tax increment and 
backup funds and the priority of funding of the accounts. In addition, the Parties 
will detennine in the RMA how the Leased Properties Backup Fund will be 
replenished. 

10. Miscellaneous 

#53699994_v17 

• Definition of Special Tax Requirement applicable to the Facilities Special Tax 
should exclude Administrative Expenses, which shall be collected from Arts 
Building Special Tax, Shoreline Special Tax, and/or Services Special Tax. 

• Prepayment shall not be provided for any of the special taxes. 

• The Shoreline Special Tax, the Arts Building Special Tax, and the Services Special 
Tax shall not be levied on Historic Buildings 12 and 21. 

• The 10% delinquency limitation shall be applicable to all property in the Leased 
Property CFD (i.e., residential and non-residential property). 
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B. For Pier 70 Condo CFD 

1. Classes of Property: 

#53699994_v17 

For Zone 1: 

• "Developed Property" defined as follows: 
o · For lei~v oftlze Facilities Special Tax: on a Taxable Parcel, at the earliest of: 

(i) the Fiscal Year commencing when the 36 month anniversary of the 
date that the Vertical DDA has occurred, or will occur, during the 
Fiscal Year; and 

(ii) the Fiscal Year commencing after the date the Port first issues a 
Temporary Certificate of Occupancy (TCO) for a building on the 
parcel on or prior to June 30 of the preceding Fiscal Year. 

o For leiy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January I, 2018. 

• "Building Permit Property" defined as follows: 
o all Taxable Parcels that are not Developed Property for which a Building 

Permit was issued on or prior to June 30 of the preceding Fiscal Year, but 
not prior to January 1, 2018. . 

• Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property or Building Permit Property 

against which a Vertical DDA has been recorded, and for which the 
Developer or the Vertical Developer has, by June 30 of the prior Fiscal 
Year, notified the Administrator of such recording. 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property, Building Permit 

Property, or Vertical DDA Property. 

For Zone 2, unless Port and Developer, each in their sole discretion, agree to create the 
Building Permit Property class and treat Developed Property in the same manner as 
Zone I: 

• "Developed Property" defined as follows: 
o For levy of the Facilities Special Tax and Arts Building Special Tax: all 

Taxable Parcels (i) for which a Building Permit was issued on or prior to 
June 30 of the preceding Fiscal Year, but not prior to January I, 2018, or 
(ii) Vertical DDA Property that has not pulled a Building Permit if the 36 
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. month anniversary of the date of the Vertical DDA has occurred, or will 
occur, during the Fiscal Year. · 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical DOA 

has been recorded, and for which the Developer or the Vertical Developer 
has, by June 30 of the prior Fiscal Year, notified the Administrator of such 
recording. 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property or Vertical DDA 

Property. 

2. Preliminary Special Tax Rates per net square foot. for Developed Property (subject to 
review): 

Zone Land Use Facilities Arts Services 
Special Tax Building Special Tax 

Special Tax 
Zone #1 Parcel K North $5.02 Exempt $1.57 
~one#2 Condominiums $4.70 $0.64 $1.25 

3. Escalators: 

• Facilities Special Tax: 2% annually. 

• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco
Oakland-San Jose region (base years 1982-1984= 100) published by the Bureau of 
Labor Statistics of the United States Department of Labor, or, if such index is no · 
longer published, a similar escalator that is determined by the Port and City to be 
appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

. • Facilities Special Tax: on all land use classes in accordance with the apportionment 
section; levy at maximum assigned tax rates on Developed Property regardless of 
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debt service; no levy on Building Permit Property, Vertical ODA Property, or 
Undeveloped Property unless bonds issued. 

• Arts Building Special Tax: on Developed Property only, regardless of debt service; 
no levy on Building Permit Property, Vertical DOA Property, or Undeveloped 
Property at any time. 

• Services Special Tax: on Developed Property only;. no levy on Building Permit 
Property, Vertical ODA Property, or Undeveloped Property at any time. -

6. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel 
for 120 Fiscal Years. · 

• The Arts Building Special Tax shall be levied, collected and applied to Arts 
Building Costs until the Fiscal Year in which $20 million in Arts Building Costs 
have been funded and all Arts Building Bonds have been fully repaid. Thereafter, 
the Arts Building Special Tax shall convert to a Services Special Tax and shall be 
levied and collected in perpetuity. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels and Annexation: 

• Initial Parcels: 
o Zone l: Parcel K North 
o Zone 2: Parcels CIC, C2B, and D. 

• RMA will provide for the future annexation of additional Condo Property from 
among the Future Annexation Area parcels (i.e., El, F, G, H 1, H2, E4, PKS and 
CIA). 

8. Administrative Reduction of Taxes 
• Applies only to the Facilities Special Tax. 

• Special tax rates reduced prior to issuance of first series of Bonds ·so as to be 
consistent with the agreed-upon overall tax rate. 

9. Miscellaneous 

#53699994_vl7 

• The Arts Building Special Tax shall not be levied on Parcel K North. 

• The 10% delinquency limitation shall be applicable to all property in the Pier 70 
Condo CFD (i.e., residential and non-residential property). 
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• When Bonds are issued, capitalized interest will be allocated after the 
apportionment of the Special Tax to Developed Property . but before the 
apportionment of Special Tax on any Building Permit Property, Vertical DDA 
Property, and Undeveloped Property. 



C. For Hoedown Yard CFD 

1. Classes of Property: 
The Port may elect to create the Building Permit Property class and treat Developed 
Property in the Hoedown Yard CFD the same as Zone 1 of the Pier 70 Condo CFD. 

"Developed Property" defined as follows: 
o For lel~V of the Facilities Special Tax: all Taxable Parcels (i) for which a 

Building Pennit was issued on or prior to June 30 of the preceding Fiscal 
Year, but not prior to January 1, 2018, or (ii) Vertical DDA Property that 
has not pulled a Building Pennit if the 36 month anniversary of the date of 
the Vertical DDA has occurred, or will occur, during the Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior 
to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical DDA 

has been recorded, and for which the Developer or the Vertical Developer 
has, by June 30 of the prior Fiscal Y car, notified the Administrator of such 
recording 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property or Vertical DOA 

Property. 

2. Preliminary Special Tax Rates per net square foot for Developed Property (subject to 
review): 

Land Use Facilities Services 
Special Tax Special Tax 

Condominiums $4.96 $1.56 

3. Escalators: 

#S36Q9994_vl7 

• Facilities Special Tax: 2% annually. . 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in 
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco
Oakland-San Jose region (base years 1982-1984=100) published by the Bureau of 
Labor Statistics of the United States Department of Labor, or, if such index is no 
longer published, a similar escalator that is determined by the Port and City to be 
appropriate, and (ii) five percent (5%). 
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4. Uses of Special Taxes: See the Financing Plan, including Schedule 4. 

5. Commencement of Special Taxes: 

• Facilities Special Tax: on all land use classes in accordance with the apportionment 
section; levy at maximum assigned tax rates on Developed Property regardless of 
debt service; no levy on Vertical DOA Property or Undeveloped Property unless. 
bonds issued. · 

• Services Special Tax: on Developed Property only; no levy on Vertical DOA 
Property or Undeveloped Property at any time. 

6. Tenns of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel 
for 120 Fiscal Years. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels: 

• Initial Parcels: HDYl, HDY2, and HDY3. 

8. Miscellaneous 

#SJ699994_vl7 

• The l 0% delinquency limitation shall be applicable to all property in the Hoedown 
Yard CFO (i.e., residential and non-residential property). 
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FP SCHEDULE 1 - SUMMARY PRO-FORMA UNDERWRITING (a) 

·-------------------=------------------------------------------------------------------------------.:-------
A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 

Upfront Project Entitlement Expenditures 
Phase I Infrastructure 
Phase II Infrastructure 
Phase Ill Infrastructure 

Total Horizontal Infrastructure Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDllFD Bonds - Debt SelVice Paid by Tax lncremem 

Phase I IFD Bonds 
Phase 11 IFD Bonds 
Phase 111 IFD Bonds 

Total CFD/IFD Bonds - Debt Service Paid by Tax lncremen1 

Pay Go Tax Increment Applied to Project 

Condominium CFO Facilities Tax Proceeds 

Project Reserve Proceeds from Sea Level Rise CFO Tax 

Total Horizontal Infrastructure Investment Sources 

C.) MASTER DEVELOPER PEAK EQUITY (b) . 
Phase I 
Phase II 
Phase Ill 

D.) PREPAID AND ANNUAL GROUND RENT 
A-1 (Office) 
KN (Resi) 
E2 (Resi) 
C-2B (Resi) 
2(Resi) 
D-1 (Resi) 
F-G (Office) 
E1 (Resi) 
E3 (Resi) 
B-1 - B-2 (Office) 
C-1A (Office) 

· C-1C (Resi) 
. H-1 (Resi) 

H-2 (Resi) 
Total Prepaid and Annual Ground Rent 

Notes: 
••* All numbers are preliminary estimates and subject to further change. ••· 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 

$ 

$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
·s 
$ 
$ 

.$ 
$ 
$ 
$ 
$ 
$ 
$ 

(a) Numerical estimates are expressed in nominal terms unless otherwise denoted. 
(b) Estimated peak equity assuming development of each phase on a stand-alone basis. 

33,440,730 
149,544,813 
87,162,871 
60,771,977 

330,920,391 

62,680,685 
40,679,584 
65,063,440 

168,423. 709 

195,734.586 

42,149,125 

8,844,121 

415,151,541 

80,556,347 
27,653,165 
20,127,914 

13,334,094 
27,204,716 
10,451,777 
·7,971.138 
15,768,039 
16,811,510 
32,775,048 
18,940,015 
3,837,644 

50,427,349 
214.055,803 

9,492,272 
11,822,625 
31,277,816 

464.169,846 

1 

E.) PROJECT NET CASH FLOW 
Horizontal Infrastructure Costs 
Buildings 12 and 21 Feas_ibility Gap . 
CFO/I FD Bonds - Debt Service Paid by Tax lncremen1 
Pay Go Tax Increment · 
Condominium CFO Facilites Tax Proceeds 
Project Reserve from Sea Level Rise Tax Proceeds 
Ground Rent Payments · 

Total Project Profit . · 

F.) DISTRIBUTION ciF PROFIT 
Master Developer Return on lnvestmen1 

Profit Sharing: 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

Master Developer Profit Participation - Prepaid Annual Ground Renl $ 
Master Developer Profit Participation - Prepaid Ground Ren1 $ 
Port of San Francisco Profit Participation - Annual Ground Renl $ 
Port of Sim Francisco Profit Participation - Prepaid Ground Ren1 $ 

Total Master Developer Profit 
Total Port of San Francisco Profit 
Total Project Profit 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Rent (Including Parcel C-1A) 
Port Share of Prepaid Ground Rent 
1.5% of Net Proceeds from Refinancings . 
1.5% (Yrs 30-59) & 2.5% (Yrs 60-99) of Modified Gross Revenues 
Condominium Resale Transfer Fees 

Total Port of San Francisco Net Economic Benefit 

$ 
$ 
$ 

$ 
s 
$ 
$ 
$ 
$ 

(330,920,391) 
(9,034,622) 

168,423,709 
195,734,586 
42,149,125 

. 8,844,121 
464, 169,846 
539,366,375 

165,645, 152 

71,849,439 
214,055,803 

87,815,981 

237 ,494,591 
301,871,784 
539,366,375 

214,055,803 
87,815,981 

193,711,186 
1,769,224,499 
1,684,030,812 
3,948.838,281 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND CITY SHORELINE PROTECTION 
Port's 8 Cenis of Tax lncremen1 · $ 144,713,432 
·Unused Tax Increment to Port.after Project is Complete f 549,601,901 

Total Tax Increment to Port for Pier 70 Wide Facilities and $ 694,315,333 
City Shoreline P("Otection 

-------------------------------:--------------------:--------------
I.) CFO TAX REVENUES FOR CITY SHORELINE PROTECTION 

Available Sea Level Rise CFO Tax Proceeds ·s 281,732,886 
Available Condominium CFO Facilites Tax Proceeds $ 1,387,454,026 
Unused Project Reserve Proceeds from Sea Level Rise CFO Tax $ 489, 137,236 
Unused Condominium CFO Facilities Tax Proceeds Applied to Project_S;:_ _____ ...;1"',6:;.;9;..;;6;:..;,0;.;;2""--5 

Total CFO Tax Revenues for City Shoreline Protection $ 2, 160,020, 173 



FP SCHEDULE 1 -ANNUAL SUMMARY PRO.fORMA UNDERWRITING (Ii) 
lOTAL 

\ 
A.) HORIZONTAi. INFRASTRUClURE INVESTMENT USES 
~ Pntecl EN::llermnl ExPftdlure 
P11aM I W....Mt.n 
............. llrul:hft 
PNwll~ 

TOQllHannlrCtil~~u.ei 

&J HORIZONTAi.iNFRASTRUCTURE INVESTIENT SOURCES 
CFDfFDBcwllfl·O.S-P81dbrTe11-

PtteR I CFIW=D...,_ 
Phe-.11 CFDnFD Bondi 
,.._Ill CrCllFD Banh 

TU CFDV'D Eland9 - Debi Serwc:e P•ll bJT .. lncrernn 

Po1Y Ga TD n:Nrnn AJtpllMI lo Ptllflll 

Condonwwwn CFD Fldbl• Tex Proceed 

P'ratKI RfterVe Pnaed• l'nlm Sn Level R- CFO Ta 

Tallll Harliadlll Wrnln.cl\n bellrnd Scuce 

CJ llASlER DEVELOPER PEAK EQUTY lb) ..... , ...... ....... 
D.) PREPAl>ANDANNUALGROUllDREN"' 

Ao1((Jlllca) 
KN(R_, 
E21Rftl) 
C-.ZBCR-> 
21R.u> 
D-1 (Reil) 
F-GlOllc•J 
[I (Rnl) 
Ellftnil 
8-1-B-2(0tllc:91 
C-1AIOll'&e) 
C-1ClRftlJ 
H-1 (RniJ ...,,...., 

Tai.II PrePlllCI and Arnllll GrCUld Rer 

E.) PROJECT Nn CASH R.DW 
HcnorUl~•C:OU 
But:Hnp 12 llnd 21 Feadllly 0.. 
CFDIFD BClnd1 • Dlbl S.MCtl P9kS Dr Ta• hcremlr 
P8.-GoTn h:rernBI 
eonsan-.nCFDF.mtn T•• ~ 
PrOf9d Rnerve hrn Sn Level RIM T•• P11KNC 
GnulCIRtllll~ 

TaLlllPIUJKIProll 

.. 

...... 730 
1411,'544.113 
81,182.871 
a:J.771.977 

lii.926.ih 

l:UBO,AS 
40.879,584 
615.063.440 

16(•2.).7iii 

1115,734.588 

'2,149.125 

1.144.121 

415.151,Si1 

IO.'l'511.341 
27.853165 
20,12'7.tt.f 

13.3)108of 
:!1.'204.718 
10451.777 

7.971.138 
U!1.7&8.DJB 
16.811,510 
:n.m.0111 
1"9.940.015 
l.837,844 

50.427.349 
214,055,803 

9.492.212 
11.8..""2.6.."'5 
~U778'6 

46C.1B0.846 

(33D,920,3911 
l9.0:W.822) 

168,423.10Y 
195,734.!!188 
42.149.125 
8.844.121 

:!6!,188.&16 
539366.375 

• • • • • 

• 
I 

• 
• 

.... 
YEAR! 

1,334.232 

1,3311,232 

1,334.2» • • I 

• I 
I • . I • • • • • I • • I 

l1.XM.Z32J S 

• • • • • - . 
(1.334.232) i 

2D12 
YEAR2 

2.•U322 

:u&.in 

J~J,554 

• • • • • 

• • • 

.... 
YEAR3 

2.912.387 

2,1112,in 

8.1115,951 • • • 

(2.489.322J s (2.11112.397J s • • • • • • I I • • - s . s 
1!!Aim1 S .(2.982,397) I 

.... 
YEAR• 

•.591583 

•.~.m 

11,40l,534 

• • • • I 

• • • 

t4,588.583J s 

• • • • • - . 

.... 
YEARO 

5,653,195 

g;m;;96 

11Jm7.77J 

• • • • I 

I 
I 

• 
• • • • .. 
• • • • • • • .. .. 

.... ...... 
10,313,000 

115.515:6 

' 

27.370.730 

• • • • I 

• • • 

(ft,651.1961 s tl0.113,000) s 

• • • • • • I S • • . s . . s 
,s.m 1111 s ,10.3116iii) s 

. 2017 
YEAR7 

1.070000 

e.oro.iiia 

• • .• • I 

·• • • I 

• 

3J,440.1JD • • I 

.... 
Y~I 

13,781,1!t3 

1Ua1.;r.a:s 

7,748,956 

• • • • • 

• 
7)49'1rA· i 

33.440.730 • • • 

.. .. 
YEARI· 

41.137,lZJ 

41,137.323 

lt'.181.139 

18.882,;Ji 

2,748,134 

19"628274 

30.102,772 

• • • • I 

• • • • 
• 

• 
• • • 

.... 
YEAR 1~ 

.....,, ... 
58iili!,BM 

13.832&19 • • • 13,S:C,839 • 
• 

5,73S,497 .s 

,o.56U38 I 

5ei.SllKJ • • I 

.. ,, 
YEAR" 

315,982,713 

it"62,,,5 

1.239,731 

1.2JY,731 

ID.558.JU 

• • • • I 

• 

• • • 

2022 
YEAR12 

12,179,378 

12,118.316 

11.276.217 

17,216271 

1.015.807 .. ... 
1a.Y.11.6ii 

87,19':!.422 
12.879,371 

.... 
YEAR tJ 

• • • "3,257,250 

• I d:;r.;1,2""...a 

•· • 21,587,990 

• I '29.587,r.K> 

• ....... 
• 8.'J!io1..DM 

451.5'5 

J(ii'~.578 

• 44.48::,947 

• 22.848.958 • 

• I 

• • • I 

• 
• 
• 
I 

• • • 

2024 
YEAR 14 

J1,Q262'5 

JIM,i:is 

14.68Si.f29 

5588434 
iG,2758Rl 

1,IM0,838 

108,632 

211."'5 

21.hin 

~.187.979 
21.8153.1&5 

,.,. 
YEAR15 

• • • • 7!!!.853 
I 1.9lB.E 

• -· • • I 

• 4,584,814 

• 110.805 

• ,...,, 
• 4.999"'51 

• 2'1.11!U24 

• 21.1153.165 

.• 1'.93'1653 

• • • • I 

• • • • 
• 
• 
• 
• 

• • • 

2021 
YEAR 11 

l;!.937.032 
13.0370.U 

35.531.464 
3!il!IJl.4G4 

2.527,111 

13,231!506 

121.7ao 

52.111"8b 

27.853.165 

• • • • I 

• • • • 
• 
• 
• 
• 
• • I 

2GZ7 
YEAR11 

'!.'•379 
18.'1ii379 

11,111,895 

11,111,69! 

2,124,711 

H9.589 

902,8.."5 

14281.807 

27.G5J 115 

• • • • • 

• • • • 
• 
• 
• 
• 
• • • 

.. .. 
YIEAR11 

20.1'7914 
20.121,§14 

8,841,BIM 

15Z.5GI 

. 953.527 

7.IM7,771 

21.e:l.185 
20.'127.PI .. 

-·-----
27,204,718 

10451,777 
7.971,138 

1~.788.039 

2.888,819 

Ul.811.510 

27:S,71e 34.190,95a 19.471.329 

10Jl67.275 

-. 

10.os7.28 

• • • • • • • 8.!iM.010 2'1.220.038 . . 18.!M0.01'5 

• 3,837.M:t 

• • • • • • 211.l:JZ.6611 16.226.038 

IG070ncJOI I 113,781.~I S l•1,137.323J I l~.B62.9G4J I ~3'5962.77.IJ I (12.819.376J S 143.257.250) S 131.CJ2924'tl S 
S S S S S S(4,3H.831)S I 
S S 16.882.139 S 13.832,839 S S 17,278,271' S 29.567.890 I 20.275.862 I 
S S • S S 1.239731 S 1015807 S 480080 I 1,040.838 S 
S 7.741.956 S 2,Hll, 134 S !5.73'5,497 I S 59.5111 S 8,351,(164 I 108.632 S 
.I I S S .• S I .t51 545 I 298.365 S 

- I 272CM.718 s 34.190954 ' 19.478329 I 10167.27'5 I - s i9.ma I 16::-0038 ' 
1l010.ooo> i 21.172.919 s 12.&111Jii i 119.&Ui299J I f24.m!o.t67) i 5.472289 s 1u11,161 s 16.917.4!D i 

• • .. • • • • . . 
I • • • • • • • • • • 10,085470 40:WU79 • 

313.&&i I 374581 ....... • 397.m 

• 1492.272 • • 11.822.825 • • JI 2n8ie • 311,j72 ,....., • 63.0S2.f.i8 40:727.677 • 
(7.938851J S (13,9310121 S (18781.379) I (20.127.914J 

' (4.719.7851 ' ' 
S 35,531.464 S 11.m.GB5 S 

4.584.814 s 2527.111 s 2.124.718 ' 8.&11,884 
110.805 I 13.231.508 S 1•.5118 I 1~.5111 
301.313 S Bil.780 S !m.62'5 S 953.527 
XU52 S 61052.745 I :&?,171877 S 397372 

-··-·----.. ··-·----··--·-----·· .. ·----- -----· .. ····------··----·-·------···------· -----· .. -·----·--·----.... ·-··---····-.. ··-----
F.J DISlRIBUTION OF PROFll , 

-~rAn.nonir-.."nwr 

Praldltler~. 
MMler ~Prall P•ltll:_... • Preped Amus!Grauwd Re 
...... Dev9tDper PrDlll P•-.-n · PrepMI GnMnl R• 
Pod. al SM FrMCllCO Pralll Parbc1:reban-Ann1111l Gra

0

und A•r 
PDnalS.., Frmndlco Prall p....._.. PreP91C10rOl.ftlil Rm 

TllllllMllllerO.V.loptor Prof 
TGlllll Pon af Sen Franc:ilCG Ptol 
TOlallf'ratKtPrDlll 

0.) PORT OF SAN FRANCISCO NET EcONOWC BENEFll 
Port_.,..GrO&nl R•nl lniullng PwalC-IA 
PDnst.r.al~Oroi.n:IRen 

1.5'1. ol N.t Pnx:Md• from R11!1111111ting! 
1.5' (YR J0.69) 12.5' (Yrs llllMl9) al Mad111ed Grau Revenut 
CorlClonw.m Re .. Tr ...... Fee= 

Talal Port al :i.n Fr•ncllCD Et.alllllftt' S.net 

-·--··-·-----.. ·-···-----
HJ TAX INCREMENT TO POAT FOR PIER 7D NOE FACILITIES ANC 

cnv SHORELINE PROTECTION 
Pan'& 8c.r. olT&c hcremen 
UllUMd Tex lncretnenl ID Poll •l1r Pratecl ii Corrlplel 

Tate11Juftnimen1DPortlarPM!r10WdeF.:b••n 
~StiorelnlPnllKllCll 

l.J CFDTAX REVENUES FOR CITY SHOREl.StE PROTECTION 
Awl~ Su 1.W11 R11e CFDTe1 Procntt 
Av•lllDI! Candornnumcro F--.. r .. Pracnd 
UllloMd PraJKI RHttRoe PnKHCl• l'rom SH U.V.I AIH CFD T1 
Urued Canilon*Un CFD I •r.iil:ln T•• PrOCNdl ApplN ID Praie 

Teall CFDT•1 R..,._11111' Qly _..._ Pnl'IKlm 

-· -· .UrurlberS .. ,....,..,.,,..,.,..,.. Mdal0/9CllDIV"* r:Nnge .. 
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d•ncltld. . 

(b) Ellllnlecl peUr llqllly ....... dewloprn111 al udl pNle I ......... ~ .... 
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'""'"" I 374.561 ....... 397.372 
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FP SCHEDULE t ·ANNUAL SUMMARY PRO..fORMA UNDERWRITIN 2029 
YEAR ti 

2030 
YEAR2D 

---···-·--·----·--------------
A.I HDRIZONfAL INFRASTRUCnJRE INVESTMENT USES 

Uptarl PrOfllCI Enlelllrnenl E, PMd'ilft 
Pha•ltnflnlrucftn 
Phlwllln!r•llrUcture 
Phll•llllntntndin 

Total Har~ 1nfrn1111cllft UM! 

-----··-·---~-'------------
B,J HORIZONfAL INfRASTRUCnJRE INVESTliENT SOURCES 

CFDllFD P.ond8 ·IJftll 5tnrce PMI rtr lar lllMlfNfl 
Phl98 I CF0.1FD Donal 
Phlr• 11 CFOIFD Bondi 
Phale Ill CFDllFD Randi 

Tolml CFDlll:D Bonds· l>abl Serw:e Paid DY Tp Wrernar 
2394!1542 
23940,K I 

,.,, 
YEAR21 

2032 
YEAR22 

.. I 

.... .... 
YEAR23 YEAA24 ""' YEAR 25 

.... ....... ''"' YEAR27 
... ...... 

• .. 
• • 

.... .... 
YEAR21 YEAR30 

.... 
YEAR:n 

.... ....... .... 
YEAR33 

.... ...... .... ....... 
•· • • • 

.... ..... ,. ..., 
YEAR 31 

Candaminun CrD FaoM!n Tai PrDCHCI 

S 4.011,1:'7 I 4.171,153 I G,337.1311 I it•.0'5 I 8.843,970 I 7.105,013 I 7.371,278 I 7,642.867 S 7,9191119 I 8.202.45'1 S 8,'90.664 I 8,lM,641 S 8084498 I· 9.390.352 S 9.247,744 S 9,31t913 S 9033,333 S 9,320,109 S 9.Gl:i.621 

S. 1!15,111~ S 230,"°' I 235,012 S 239.712 I 244506 S 2G.387 S 254,JIM I :!59472 I 2&UG2 S 24111,1155 S 215,354 I 280.8e1 S ;oa&,418 S 292208 S 2911051 I 304,013 I 310093 I 318,295 I 322,121 

Pfaiea lil'RNI' PracMd• hm SN l.evll R9e CFDTI 

Talall Horizarul Wl•llructL.'fe lrrvfttmerll Saun:e 

$ 1..5a7,IB:t I 1.W.8e7 I 1,403,246 $ SOU67 S 

s 5.75S)31i 29965.i& I 1,815.w s 7,J'l0524 

,., . • • .. . 
1liU16 I l.3&U1C s 7,625.iil 

----···---·--·-----------------· 
C.I MUTER OEYELOPER PEAK EQUITY Cbl ...... 

Phll•ll 
PhlwUI 

D.) PREPAID AND ANNUAL GROUND REN" 
A-1~1 
KNCRnr) 
C21Rni1 
C-2B(R.-il ,,_ 
0.1 IRftlJ 
F-G(Ofll:•I 
El (Hesd 
E31Rll'lil 
B-l·B-2(0nlceJ 

• 27,653.185 27,65.3165 S 27,653,H!r 
20.127,914 20.127.814 s 20,1:07,914 

• • • • • • • • • • 

• • • 27,851.165 I 27.853.165 S 27,853.1et I 27,579,197 
20.127,914 I 20.127.914 S 2DU7.9,. I 20.127,914 

c-1~1alk:a) 409.293 I 421,57: 434.219 4417"6 488,717 
C-IC(Rlll=J • H-11Re .. ) • H-2111ff1il 

Total PreP'id mnd Annulll GrCUld Rar • 409 293 s •21,572 ---·····---_, _____________ , ____________ , 
E.) PROJECT NET CASH FLOW 

Horlzord Wrasbucbn CoM 
eu.dhg1 11 ...:! 21 Fanrb41V Ge1 
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PrDtKI Rnervie flOll\Sn U,el R- Tai Pnxem: 
Giwnd 9'1!1111 Parmento 

To&lllPrajedProfl 

• • • 4.011,127 s 
155.812 I 

.158T,OillS I 
40!1193 • 

8,183,117 I 

• • 23,945,542 s 
4.111.1531 s 

23D.4CM s 
1.15.18,R3T I 

421572 s 
ii,387 .50i i 

• • • 8.337.138 I 
235,012 I 

'·"°"2415. ' 
434 219 s 

a..aa.61!» s 

• .. 
• 8,5111,045 s 

239.712 s 
502.187 s 
447 248 I 

1.111.116 I 

• • .. . 
8.843,170 s 

244,508 s 
101' ....,...,, 

73411.1ii I 

• • • 7,105.013 I 
• 2C9397 I 

•• 474 483 s 
7m8.m s 

488717 

• • • 7371.278 I 
. 2!14,384 I 

\0)' 
488717 s 

8.114,3~ i 

• • ,., . • • .. . • • 
1&m,338 I 8.184,500 I 8,4720405 s lRiiMhi I 9,0llt.~ 

21,117,314 
20,127,914 

503)19 

!iOl.379 

• • • 7,84"/,ea7 s 
259472 s 

•• '503.319 s 
ll,40bhll I 

,..210,487 
20.127.8,. 

511,480 

11a.W 

• • • 7,919aa9 I 
2&1.1562 I ,., . 
518480 I 

8,703,031 I 

8.647,SOll 
20,117,914 

534,035 

534.035 

• • • 
a.~.4~1 s 

199,955 s 
•• 

·=~; 

20.127,914 

....... 

• • • d,480,flW I 
275,354 s 

IOI S ....... 
i.31&.0'3 i 

20,127,914 

~.557 

5W.i57 

• • • 8.784.641 s 
280.861 I 

• • 'Bl.557 I 
9,832.056 s 

,., . 
9,370,91i 

20,127,914 

583.504 

• • • 9,08'498 s 
288,47e I ... 
583.554 I 

Y.i!U,5Jii i 

biiif!.56ii 8,W.199 i 9.s15Jl2i i· 9,343,426 i 9..638.40I s 9,935,142 

• • 2012'7814 I 10.127914 

601,081 

601.&n 

• • • 9,390352 s 
ZSQ,208 s 

• an.oat 1 
10,:;'83,620 s 

819,092 

fhD.bii2 

• • • 9.2'1.744 s ........ 
• 819.092 I 

16,164,11111 I 

• • 20,127,914 I 10.127.9,. 20.127,914 

63/6&i 

9,311113 
304.013 

831.885 
10.~591 

....... 
•.M 

• • • 9033,3J3 s 
310,093 s 

• 156.7'95 s 
10:000.221 I 

....... 

• • • 9,l20,10I s 
318.295 s 

• 678.•99 s 
10,312.903 I 

20,127,814 

....... 

9812.821 
312,621 

....... 
1D.632,iJlliJ 

---····-····--------------····-··----------· .. -·----------·· ···-······------------··'·--····· ·---------·-··-··'------
FJ DISTRIBUTIONOFPROFR • 

Mnll'I D"elaper Rlllurn en llwnln1 

Prol11Stw .. g: 
Maller [).'VelaP11r Pralr:: Parllt'lf.Cian•Prl'pul ~Oroi.n:I Reo 
Muter l)l'velapeor Pral'll P•111C!p&1111n • Prl'pala Groana Re 
Pad a1 san FrMCllC'O Pro& Pmllc.-:11111- Arn.Ill Gran Rel 
Pon olflMI Franc:IKO PloN: P.ricipa:11111. Prep.11dQraund Rer 

'otal Masla o.Ve1aper Pro~ 
Toi.1Par1-'S.nF,.ncilcoProl 
lotalPftitedPralll 

G.I PORT OF SAN FRANCISCO NET ECONOWC BENEFIT 
Pon Arwa1 GrCUld Rani llnc:Mling hircelC-1A 
Pad Sh.I;• of Prrpul ORUICI Ren 
1 5'llo al ,... PftK'Hd• lrarn Refwwlcmg! 
1 9. (Vri J0.69) & 2.W (YR llCMl9) of Mod:5ed GrDu Revenua 
CMdalllllUll RH.Ila Tr•llller Fe.-

TOlal Pnr: ofSan Franeilco Econam11: 8erw:I 

---······--·····---------
HJ TAX INCRf.MENT TO PORT FOR PIER 70wtDE FACIU11ES ANC 

CITY 5Hot1EUNE PROTECTION 
Patr.aGer*'ofT••h:twrnlln 
u .... d 1D lnlnmel'lllD Pol'l •lerProjllc1 ·~ 

Teat T•' pn.nr:1111o Pon 1ar Plllr 10 V'.lae FKiMin an 
CitrShardMProledlDr 

I.I CFO TU ~NUES FOR CITY SHORELINE PROTECTION 
AvHlbll' Sea level RM CFO T•• Pl'oceect 

. AY&tlrblr. Condornna.mCFD F•Qrln Tai Proceed 
UnuMd i:'rOtlrcl Rnerve Praceed1 l'nlrn SN Level Rile CFD Tr 
UllUledc:onciomn.rnCFDFllCIMN!a T•1 Prac:eeft,,._IDPrafeo 

TIMI a:o r .. R---1 lar Clly Sharllbie Pnllectio 

NDIR: 
00

• Mrureen-pnlllnwary....-811d~IDlllfl9r:Ntrge."' 

(aJ Nll'ftllrll'1I nbmales are eaprened 1111111nwY1111trrrr111 U'*'- oUler'Wlr 
dlll"IOIH. 

Cbl f.llmllod ,... eqlll)o aMYllllg dfteloprned. cl Qch phnil I 
al.lnct..kNw,bl ... 

I 3.909.CZ S 3.478.815 S 8,395,951 S 7,330,524 S 

"""·"" 
3909,025 

<Oll.293 
4.318,318 

409,213 I 

• • • 1,145,887 s 
1.9.lll.1ao s 

421,572 

3,478.815 

3.:l~!j 

421,572 

1.309.659 
1,T.11.231 

1357,285 S 1.384 410 S 
- s . s 

1.357,2115 I . 1Jii.4IO i 

.,. ... 
529,032 531,612 

434,219 

8305.951 s 
434 219 I 

8830.110 s 

434.219 I 

• • • 1,563 S89 I 
1w1.aoe s 

2,148039 I 

• 2,148,039 I 

798,372 I 

• • • 798,372 I 

• • 447,2415 I 

7,330,524 
441..748 

1.717116 

11n,01D 
2.224.Jii 

• 
3.189,814 

480,663 
3 .•. 662 

3,189,814 
4,3"A3:5 
1,549,130 

.&80,883 s 
3898,W S 

• • 2.001.919 s 
G.361.JCJ I 

3.309.484 
474,483 

4,044,925 

3,431.548 
418,717 

411M114 

J.5&3,cm 
5113.319 

4,341'i.287 

3,309,484 s 3431.!WI s 3,566053 
4,519.408 S 48E'831 I 4849688 
11211Ai8l i a.11u79 s 8405711 

474,483 I 488,717 
4,044,915 s . •.1&1114 ··• 

• • • • 2.238.769 s 7.476.718 I 
61'J8177 I ,R,Sid,237 i 

'503,319 
4,346;:87 

985.153 

26:!39.."'9 
i4'li 148 

2,191,CXIO S . . 2.234,820 · S 2.279,511 I 2325.107 2.~71,609 I 
- . - s . s 

2.181,000 i 2.234'82U s 2.279317 i 

814.339 I •· · 810.826 I 

• • 928,544 I 1 .•!58,9311 I 
. s - s 

1,742.884 i 2,190,584 I 

1147,239 s 

• t.489,136 I 

• 2 3.Jd,315 s 

2m.107 

"'4.183 

1,518.919 

.!,JBJ 102 

2,3710fii I 

881.467 ., 

• 1,540,37 I 

• 2.430,764 s 

3 

• 3.683,Doll s 
518480 I 

4,501503 I 

3.81:'.'!182 
534."'5 

4.659.8:'3 

3.6B3CM8 s 31.812.~ 
5 019.98J I 5 193.858 
a.703'.0:il i 9.006.440 

518,480 I 
4,!:rll1,503 I 

• • 1.830789 I 
78"..0,772 I 

534,035 I 
4.6598231 I 

• • 2,915,713 I 
8.169.571 i 

,,91114,108 
5".I0,056 

4821.310 

........ 
.4,821.310 I 
:',521.244 s 

• 3003184 s 
1089'.»tii s 

4,07P.416 ..... , 
4,98ti.C26 

4,079,418 I 
55!»2583 I 
ii,GJ2,ll"..9 i 

566,557 s 
4,086.026 s 

"95,018 I 

• 3,09:1,211C s 
9.130.9112 i 

-··--···---··------

2.419041 

2,419041 

1191JOOB 

l.5'0.283 

2.479,380 

2.467.422 

911.078 I 

• 1,811,1119 s 

• 2.~8.987 I 

1,644.127 

251S.547 

2,SG7,10& 

2,~7.108 

9"A,12B 

1,677.DDll 

2.6J1,138 

• 4218.939 s 
583.!55fi I 

5.154,037 s 

• 4,357,152 s 
801.061 S 

5,325408 s 

• 4.:!95.D I 
619092 I 

5,::50,188 S 

4.2111,930 I 4,3157. 152 S 4,'95.808 
5,737 591 I 5.926 489 S 5 119!11 28C 
o.9"..>t,530 S 16 .:a:sma i 10, 1.,. W 

.., ..... 
5.ISll,037 I 

• • 3,1116078 s 
i.8."3,689 s 

:.e1a.449 s . . 
2.61(UB s 

913.211 s 

• 1.710,550 I 

• 2,683,TIID I 

m•.0111 I 619.DY2 I 
5,325,409 S 5,250, 188 I 
3.DJS.:!08 s . s 

• • 3181.861 S 3380.111 I 
12,248.J31 i ':il.2G.391 I 

2.670.817 I 

• 2870:811 I 

992.675 I 

• 1,744,7"1 s 

• 2137,436 s 

1.724,233 I 

2.#24.m : 

I 01,,529 S 

• 1,779,6156 s 

• 2,192 UM I 

4317,187 

"""" 5,2891!»9 

4,327.167 
59264:14 

16.253!1&1 

·837,885 
5,288.159 

l,481,514 
9.407.931 

2,718.718 

2,178;11 

• 4.204,542 I 
158,195 s 

!lo.139,81M s 

• 4,336.382 s 4.470.851 
818.499 I 698,784 

5,300,D22 S S*iC..393 

4 204,542 s 4,JJe,3112 s 4.•70.858 
5.195880 s 5,97fb521 s 6181177 

1DJJOD 221 I 10 312,EIOJ i 10,632,0Si 

858,795 I 
5.138,884 s 

• • 1585959 s 
9,3111.039 i 

2834,292 I - . 
~.bili2 i 

818,491 I 
5,300.022 S 

• • 
3.893.~ I 
9.610,059 I 

....... 
S.464.313 

3,804,344 
t.ilGS.521 

2.890 978 s 2.918.798 

2.M.811 : 2.wM 

1.032,771 I 1,053.435 I 1.074,503 I 1.0IS,993 • • • 1,815.~9 S 1.851,554 I 1,188,585 S 1.926.357 

• • • 2.848.028 S • 2.&04.989 S 2 5183,088 I 3,022.350 



FP SCHEDULE 1 •ANNUAL SUMMARY PRO.fORMA UNDERWRITIN .... .... .... ..., 2052 
YEAR18 YEAR31 YEAR40 YEAR41 ...... 

A.I HORIZONTALINFRASTRUC1URE INVESTIENT USES 
Uphrl Pnitecl El'llillllnlen: E1pendiltn- • PN11l.,._*'il:lln • Phll•ll~ .. 
P11111ltl~ • 

TGlalttonzorul~•Ull• • 
·-----

B.I HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDllFOlandl • Delll Slmce ,,_bf T•111Xf111118ft 

Phne I CFDIFD Bondi • Pba11 n CFO'IFD Bondi .. 
Plwle 111 CFDllFD Bondi • TolalCFmF'DBondl-Dlbllenic:e Put QTD lncterM• 

PmyOoT•1 lncremenlAppliecl ID Prlllf'C • 9,114,43.J • 8,301,2DSI • 8895.297 • 
CanclDnftwn CFO F.._ T•1 Proc:ftlt "9.Q73 • 335.8'5 • 
PruiedAnelMiPnN:•dlhmSHLftelRmeCFDT1 

Tablll HDrizarall HrnlnCln lnnllnalll SaRe 8.4U,§ii • 9,836B:i • 8§§5.267 i i 

C.I MASTER DEVELOPER PEAK EQUITY lbJ -· • Ptul•ll • Phll.elU 19183,297 tD,745.:N7 • 1,6'1,624 

0.1 PREPAID AND ANNUAL GROUND REN' 
A-1 (Olllc•I • • • .. ,_ • .• • E2(RHI) • • • C-2B(Rftl) • • • ...... • • • D-1 (Rtill) • • • F-G(Ollal • • • E1 lflfti) • • • E31RHIJ • • . . 
B-1·B-2C(Xl'lce) • • C-1A(Ofllc•I 117.898 • 739,229 ....... • 78',248 807.775 
c-1ctA .. Q • • H-1(Reai) • • H-2tAnQ • m.is • TolalPre1111id~Annu111GrOldllRer 717,688 • 781,olOS i 7ii.Z48 807.1"1! 

El PROJECT NET CASH FLDW 
HDrlzoral Wrntruchn Colll .. • • • Buld"ICll 12 lnl 21 Fu.eay Gail • • • • CF-CWIFO Bonds· Dlbt S.nn111t PaKI Dv T•• ncr-r • • .. • P.,OoT•• lhcn:nien • 9,114,433 • 9301,299 8,9195.287 • • ~CFDF.:llllnT••PIDcil ... • 329.073 • 330.800 • .. 
Pra;eCIRnerwihmSNLevelRlleoT•1Ploceec • • • • Gralnl Ren! P.,,..m • 117.N • 739219 ,., ... • 784.248 • 807.715 

Tal.llPrajeaProll • 10,161264 • 10,318,182 ('51872 • hLi.248 • 807,'7! 

·-------····--------------=----·--------·-·-----.. ·-
F J DISTRIBUTIDN OF PROF1T 

M ... .,..,.,,... R.un on hr9llmlr 

PrDlllShurng: 
Mnler DewelDper Prall Pmllc11191Dn - Prnu:I Amal Ground ~ • • U..... DlvflDpiir Prall P..tic:ipmgn ~ Prepsid C".raund Re 4,2'9578 • • 338.829 4,047,870 • Pan ol 5an Fiancllco PrDM. Pmlil:lplbCln • Anni.ml Giainl Her 717.1118' 5 739.219 761,405 • 784,248 807,775 
PwtolSMFr-Pr8'tr~·~GroundR9' 5.193.9.."'I • 5.JD0.3.."4 •.947.397 • 

Tai.al Ma•r Dlvekll* Prat. 4,249,578 4,338,a:r9 4,047.870 • • TolalPanof&Mr11111C1111DProl 5911~ 8.039.553 ,708801 • ... , .. • 807775 
1allilPra,lldPralll 10.1i1.2CM 10,3'fi:18l ii.756.8'2 • 7114248 • ao7.m: 

GJ PORT OF SAN FRANCISCO NET ECONQIK BENEF11 
Pan Ami.Ill GrlUlll A•l'll llndiad"ICI Pwml C-1A lti".eaB • 739,2:19 • 7151,406 • IM.248 • 807,779 
Pan SMl9 al,,,._ Drue.no RM 5.193,121 • 5,3D0.3U • •.941,311 • • 1.5' of N91Pramedl1rom fleiNrlmr. • • 1.708.804 • l.~,836 • 1.5' (YR~ & 2.5' CYrl llMl9I ol Muddled Gron R~ • !Wt,735 • 1.228.•14' I 1,:;?65,267 • ........ 
CondDllWIUll Ae .. llt T1111111U FH' 3.918.474 • 4,036029 • 4,157,110 • 412811123 • 4,410278 

TDlal Part al S.n Fl'llMllCD Ecancirnc: Ben.I 9.83D,161 i 10,817.317 I 15)62,dl • 7,888,113 i 6.521.277 

----·· ----····-----... ·-------·· --·-----.. ·-·-···------·-·-· .. 
H.1 TAI INCREMENT TO POAT FOR PIER 7DWIDE FACILITIES ANC 

cnv SHORELINE PROTECTION 
PDll'l8c.rDofJDftNrNft 
Uftlllld Tu lrll::ieniel'll ID Pal1 dlll' Prajea •Comdll 

TcMIT•• lncnlNl'll lo Pall:IDr Piel 70Vlldl' F.:llilln 911 
cmySrlarelMPta&eCllDI 

LJ CFDTAl REVENUES FOR cnv SHORELINE PROTECTION 
Av.lllmll:SnUrvelRIMCFDT•• Proteed-
Av.1ilml9 CondDlllrlum CFO F&Mes Tu Proc:Md 
UnuMCll PrDjftl R-rve Pnaed• hm S.• lenl Riu CFO T1 
Urued~CFD Fd!ln T .. PrDCHdlAl!p'9d ID Pra,e 

TDlll CFOT•• Rft911Uft 1Dr Crly SllDrtlln9 PralKllD 

...... \ 

-· Mn.m.s-,..,,,,..,.,.mns.m1WJJB1:r1Dua.rc,,.,,,,. -
fa) Nurmrbil nllr"8lel •re e1P111119d 111 na.,._. blrrnl Ldllll Dlherwii -.... 
lbl EllW!llled pull eqdly ....... O.V.lapinenl afHCll pl\IM I ---

3.007.774 • 3.067.929 

• 3,08#,;29 3.fiS'l.774 • 

1.117,913 • 1,140272 

• 1.YIM,884 • 2.004181 

• 3,092,797 • 3144,45'] 

• 3.1.29.288 • :.\,91.87.t • 3,2~711 • ,.,.., • B.842.llD9 • 12.~.896 • !7.h.1'19 • 11Bi.ii2 • 15~1lii7 

• 1,163.077 • 1,188,3]8 I. 1.210.oas 

• • 1,952,808 • 2,483.880 

• 2,044.285 • 2.085.150 • 2.126.853 

• 342,)58 • ;;o43409 • 221.1130 

• 3'549.710 • 541i7,7"6 • 8.042,210 

• • • • • • 

• • • • 

• • • • • • 

• • • • • 

.... .. .. .... .... ,.., .... .... .... ,.., , .. , ,.., .... .... ... . 
YEARG . ...... YEAR 45 YEAR .. YEAR47 ...... . ..... YEAR!O ...... YEAR52 YEARSI YEAR 54 . ..... .... .. 

·------·-· 

.i 

832.008 ....... 882,878 D.I~ 938413 ....... 99J,462 1.023.285 1,053,983 1,085,582 1118,150 1.,51,mM 1,186,245 12211132 

832.008 ...... aa;.:,6711 90B,;!i DIA33 1164!.."'i 993.462 1.0:U.2fi5 1Eiiu 108!i.!i2 1,118.150 1,dh.9. uaa2::B 1,221,832 

• • • • • • • • • • .. • • • • • • • • • • • • • • • • • • • • • • • • • • • • .. 
• • • • • • • • 1132008 ~r; • 1182878 • 9llA,158 • 9;!.'33 • !!!!,521 • 993.4112 ,..,,,.. 1.Cl53.t83 !:IU:i • 1.11!.150 • 1151 ... 1.115.245 • 1221.832 

iil,6ii I 882,818 I iiDli,158 • .,..,, • ...... I ....... 1.iUl2ii5 1,053,98] • 1.na.150 I 1.11!h,68i1 1.1ii~ • 1.i:ll.832 

·------------·--·------------------·-··-------- .. -------------·-·--

• • • • • • • • • .. • . . • • • • • • 
1132.008 ....... • 882.178 908.158 938.•D • ....... 893,.182, s 1.0'23.285 • 1,053,963 • 1,085.582 • 1,118.1!50 • 1,151,611M • 1,188,M • 1221,831 

• • • • • • • • • 
• • • • • 

"'""'" ~= 
882878 • ...... 038433 ...... ...... 1.023.285 ......... • 1 085.582 • 1118150 • 1.1519' 1.18824'!1 • 1 %21.132 

""·""" 882.&78 • 909,lg 936433 ... m .... .., 1.5l3,2'J5 Ul03903 • 1.CBS.!1111 i 1.118.150 • 1,1&1,iiiM 1.188.:P::B I 1.~21832 

""·""" • .... ... • 8112878 • 909,158 • 930.433 • ....,. • ......., 1023,285 • 1,053983 • 1 Ol'!l,582 • 1,118,150 • 1.151,1594 • 1,186,245 • 1,221832 

• • • • • • • • • • • • • 3,928,018 • 755.T.18 • • 4,733,429 • • • • • • • 2.881.941 • 2.l81,225 
2,911,918 • 3,319.548 • :t.419,13' • 507,2]8 • 5.800.Wli • 5,708,368 • 5,941,417 8119,859 • tl.303.249 • 8,492.l48 • 6.687,117 • 8.887,7l0 • 7,004.3112 .5 7,307,193 
4,542,588 • 4.678,883 • 4810,;-29 • ......... • s.11:nio • 5286,102 • 5424085 5.5'18808 • 5.75e.412 • 5.921.Dl4 • 6.104,856 • 6.288001 • 8 476611 • 8'170,941 
a.286.513 I 12.783.318 i Ufi.776 • 11.310.262 i 18382.937 i 11,Yiiii,WJ • 12,358,963 12.t.n.132 • 13,111.624 i 13564,973 • 13.910122 • 1•.327 .. "'6 i 17,419,197 • 1#Jl91.UIO 

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

U20.B25 • 3.3R7.2.Q • 3,454,1187 • . .,., ... • 3.591.588 • , ....... • '""'"" 3.814.5114 • 3.800818 • . ........ • , ... ,.. • ..,29.020 • 4.2,1,D • .,.., ... 
16.198483 • 13476989 • 18107,lol:l • 21,883,181 • 10,101.296 • 21.881,2311 • :m: 25.637,114 • 29.SQ.4,381 • 28.21&,9'12 • 1''42.481 29.419331 • lODD7.717 • 30607,872 
di,519288 • 1i.Ri211 • ,9!182,129 • 8,207,288 i 2Uiila&o1 • 25..317,iiil • 29.i!h:iii • 33,815.~7 i JU45,838 • :iUID,549 lJ.548:& i l4219,l27 i 34,901713 

1.234.267 • 1,258,9'52 1:tlM.131 • t.309814 • 1,338,010 • 1,382,730 • 1,389,985 • 1417,184 • 1.4461«1 • 1,475083 • 1,504.514 • 1.534,fiSS • 1,585,319 • 1.-.GM 

'"" .... • 3.831,885 3,70029 • •.902.2l5 • 5.000,280 • 5,100,2811 • 7,551,638 • 7,702,871 • 7.856.725 • 8,013.B!ti • 8,174,1]8 • 8,3l7,819 • 8,!iCM,371 • 8.6744!59 
2.1'59.JDD • 2.212.778 1,257.CD4 • 2302.17• • 2.:wa218 • 2.3815.1112 • 2,,443.088 • 2.481.948 • 2.541.787 • 2,582.822 • 1.MC.475 • 2.897.384 • 2.751.312 • 28063311 

170410 • 173!18 • 177295 • ,19.950 • 1:7318 • 124.7\WJ • • . . • • • 125159.im • • 
7.134,552 • 7.277.243 • 7,422,188 • 8.63417• • 8,llOtl.857 • 8,982,994 • 11,384,709 • 11.812.403 • 11,84Uli!U • 12,081,544 • 12.'123.17'5 • • 12,821.ID2 • 13,017,452 

·4 



FP SCHEDULE t ·ANNUAL SUMMARY PRQ..FORMA UNDERWRITIN ,.., 20l8 ,... .010 '°" ,..,, '°" 2074 .. ,. ,..,, 
'°" 2071 .... .... , .. , .... .... .... .... ...... YEARY ....... YEARIO YEARl1 YEARl2 YEARU ...... YEAR IS YEARll YEAR17 YEARIB YEAR II YEAR 70 YEAR7t YEARn YEAR 71 YEAR74 YEAR75 

-----
A.J HORIZONTAL INFRASTRUCTIJRE INVESTMENT USES 

Upft'llrc Pfatld Erulenrc C1perdl&n • • Phaw I lnhllrUclln - • • Phl1en~ • • PhmM 111 rMa•rucut • •· 
TCUI HcmZQl'UI Wl-uc:ture URI • • 

B.I HORIZONTALINFRASTRUCTIJRE INVESTIENT SOURCES 
CFDllFD Donds • Deot Servtefl PMI by T•' lncA!ml!'r'I 

PtYR I CFDllFO &ondl • Phm91 II CFDllFO Bonas .. 
PhlM IU CF0.1FD aor.11 • TOI.II CFOllFO Bondi.- Debi SerVICe P.,.1 by T81 IM'9111fil 

P•v Go T•r 1nr.nNneri1 A,ipi.d ID Praift 

CDl'ldr.nwnmCi=OF81tilialelo T•1 Prflelted 

PrGfed RneMI Praceetn lrarn SN Level RiM CFO T1 

TDl.t Hornnl .. Wrntr~1urll! lnvftllrleri Sau~ • 
C.I MASTER DEVELOPER PEAK EQUITY (bl ...... , • Phltell 0 • Phltelll • 
D.J PREPAID AND ANNUAL GROUND REN' 

A·1(0lllcel • • 
KN(RftlJ • • E21Aeu1 • • C-2B(Rftil • • ,,_ • • 
D-1 (RftlJ • • F-GtorkeJ • • E11Re11) • • ..,,_ • • B-1·B-2(0fllcel • • C-1AIOfftc•J 1,258487 12962'2 1,335,129 1,3nt 183 1,418439 • 1,4'!18,932 • 1,50:,100 1.~7.781 1,594.214 1,642,041 1,091,30;' 1,742,041 1.794,302 1,848131 1,9D'l,515 • 1,llKUIBZ ~,019,503 2,Dll0,088 2.142,491 
C-1C1Re11J • • • H·1(Rftil • • • H-2(Rel&) 

1,!7!1,;BJ • 1.i'.111.~» • 1,!a7,1fth 1.ibii:• l,WJl,;ic;.o 1,?42.0n 1.~.m 1.!215.iH • !':.i5ii,i:D 2.oao.iii: TDllll Pnlpeid end,,,..... Gralnl Rer 1:5•' 1 . .:?9'i.242 • t.335,129 1.416,439 i i ,~roe 1.~214 1148.131 I 1.900.iil 2,142,491 

£.J PROJECT NET CASH fl.OW 
Honzorcel ht•lllucllft Com • • • • • • • luldmp 12 81'111 21 FcniMC¥ GI.\ • • • • • • • CFDllrD Band1 • Olltll S1nrk:e PHI !Ir Tu Kremer • • • • • • • f'8J Go T•• n.remen • • • • • • • Condonlllun CFD Fec:llln Tai Pror.Mct • • • • • • • Pra!llCI R11eM1 •om SH Level RIM Tei Prac:eec • • • • • • • Ground RM: Paymerb 

~~=~ 
1,:!911,2'2 1~l!l.119 1 375183 • 1.41!.439 • 1,4511,932 • 1 502.10C • 1.54i' 181 1.594214 1,842.041 189131r. 114:.?.Dll 1,194,302 • 1,848131 1903,575 • 1980882 • :i'.0191JD:J • 2.080088 • 2.142,491 

TolollPra;.tPrafil 1,296.24~ u:B.129 1,375,1iS • 1.416,439 • 1,4511,932 I 1.502100 .• 1.!iUih 1.514214 1Ji2.041 1,691.302 i.74'.Dll 1.?ii.D I 1.848.131 1,903.515 • 1,lllOJi82 I 2,o'll,50J I ·-- • 2.1d.4t1 ........ _________ -····--·---·-·----·- -------·-··----·-----·- .. ··--------· 
F.1 DISTRIBUTION OF PROAI 

Mnler Dn9lopet' Rell.Im on lnvnhnll 

Prol• Sha1.,g: 
M•11fo1 Dnclcpe1 Prall P.mlflc:ip.llion • Prepul' Allnual Gnuwd Re • .. • • • • • • Mastel O.Vetoper Prall! Pan11:1jYlion • PfloPlld GrOU'lll Ra . . • • • • • • • Pon.olS•n t=18IDICQ Pralll ~-AnWOroin:I Rer • 1.258.481 • 1,296.242 1,335,129 1,315,183 • 1,416,438 • 1,8,932 • 1.sm 100 • 1,547,781 1~.214 UA2,041 l,&!11,J02 1,142.041 1,794,301 • 1,848131 1,9113,575 • 1,980.682 2,019,503 • ·-088 2.142,4&1 
Pan of SM Franc.ilea Pralll P.mrbr.'IPlhlln • PreP11d Graund R• • • • • • • • • • 

lolollMalMfDevelclperProl • • • • • • Tolld Part ol &In Fr•ncnco Prd 
~:~=~ 

1 :.'96,2'2 1335.129 • 1315,183 • 1.41!.439 1,4511,932 • , .... 100 1,541781 1,584214 1,842,041 I 891302 • 1142041 1.794 302 1,848131 1 fl03575 1900.682 • 2019503 2CllO,OR8 • 2,142.491 
TCUIPra;ect:Pralll 1.~.24!! 1Jii129 • 1 .. 115,183 • 1,416,439 14"..16.932 I 1,!I0."",100 1,!4, 'l'i1 1MM,'14 1,ii:.?011 1,681.302 • 1.742,lii1 1,,lf4,302 1.iii.131 1,903.~15 1.900.682 • !i51i.E 2.oeoDiii i ,,142.4511 

G.J PORT OF SAN FRANCISCO NET ECONOWC BENER1 
~1.335,129 Part Annlllll GrCUld R•l'C llndud~ PmrrelC-1A ...... .., 1,296.242 • 1,375,183 • 1.418,439 • '1,"58,&32 • 1,502100 • 1,54i',181 1,594214 1,842,041, s 1,9!11.302 • 1,742.041 1,194,302 • 1.848.131 • 1,903,515 • 1,MO,C • 2,o'll,503 • 2,Qll0,088 • 2.142.4&1 

Pod Share al Prepmd Grolnl Reri • • • • • • • • • • • • • 1.W ol N .. Pnxeecls from R1llnanc.ingt 911&.n2 • 1,171,413 • • 7,314,528 • • • • • 4,147,230 • 3,725.450 • • • 9.534,327 • 1,834,371 
1.5'1.(Y .. 31).59)& 1.W (Y .. 8CMl9)olMod1hld Gntu Reven.al 7.526,409 7,1"..i2,201 7,984.767 • 8.2~.310 • 8,471,DJO • 8.725.171 • 8,918,928 • 9"6."33 9534,229 8.820.2!-8 • 10,114,D • 10,418,310 11607.411 • 13040,574 • 1J,431,i"91 • 13.83',745 • 18,7119,670 • 17.81U13 • 18345,962 
CondonWIUn Rel.lie Tr11111llr Feei fi.871.(169 7.077.201 7.:i'ID,517 • 7,508:!02 • 7,133.448 • 7.965452 • 8,20l,415 • 84r4~8 8704,0M 8,QflS.188 • 9,234,142 • 9511.166 9,798,501 • !C 090.396 • 10393108 • 10.704,901 • 11,026048 • 11.358.830 • 11,697.535 

Ta181 Part ol S.n Fr11nc:ilco E!cono"* Dener 1!J,ii!P.l.B 18,1~.'144 22,7!!11, 15! I 18185.108 I 17.GZoJlG • 25.524.i512 I 18.694,041 • 1G250iM2 19.832,508 ::0,427.43 I 21.1)40,308 • 21.15'1.'l17 23,198284 • ;'9,126,331 • 29&,Ylol • 28.500.329 • 29.835.~1 I .tlJ,182.EB • :M;ozi5.Z7 

---·-------------- -··-----······---···· --·-···· ····------···-··---------·-------
H,J TAX INCREMENT TO PGRT FOR PER 10WIDE FACIUTIES ANC 

CITY SHORELINE. PRO'lecnDN 
Pair.ac.rnotT•• --n 4,'3111,75R 3.914.805 • 3Q3.853 • 2,923,CJ91 • 2,981,5511 3041.tllO- I 1,8&1.415 • 1.114 ... 9 1,1'58,938 
Unwed Tu lncrlll*lll ID Pod al!e1 ProiKr • Cornpl9I 31,2::?0.029 28,319,0M • 25.81!.&55 • 20.827.083 • 21.2'J,604 21,888416 • 13,26.J,011 • 12.28869!1 l:i'.532.433 

TolelT•• h:fetnel'lllDPolt lor Pier 10Wdlt recllll••M :il,801.188 32.293.Mi I 211,iUJ,ilOi • 23.156160 I 14.225,163 24 hii..6&8 • 1s,12'1.48& • H.011,1d 14.291.3'1 
CCySNretnePIDleclmr 

1.1 CfD TAX REVENUES FOR CITY SHORELINE PR01ECTION 
Av• .. ble s.. Level RiH cro Tu Pnaellt 1629,5119 • 1,881,160 • , ... ,.. • 1,728,211 • 1,162,837 • 179S.IJ93 • 1,8'4,055 • 1810138 • 1 908,151 • -1.!M&.314 • 1,~.240 • 1.024.945 2.0654'4 • 210fJ,7!53 • ,,148- • 2,191,866 • 2.m.nn • 2,290,417 • Z.J26,028 
Av1Uble Condorrinuni CFO Fd'lel TH PnKeed 8,847,941 • 9024,907 • 9,205.40!i • 9389.513 • 9,511,304 • ......... • 9,l&t.227 • 10,183.511 • 10.366.781 • 10,!174,111 • 10,785,599 • 11.001,311 11,221.338 • 11,'45.164 • 1;,11ueo • 11,908,173 • 12,146.337 • 12 ••• 263 • IZ,637,049 
..,,_., Fro)lcl R ... iw Proceed• from Su Level Rote CFO Tl 2,88:,485 • 2.919.114 • 2,978,108 • 3,037.810 • 3,098,424 • 1HID.392 • 3,223,800 • 3,288,012 • U5l.IJ3 • 3,420,910 • 3,489,328 • 3,558,115 J,830,291 • 3,102,903 • 3,716,9111 I '3..852.500 • 3.821,550 • 4JJQ8,141 • .t,088,304 
UluMd~CFOF.W:...Te•PHK.ftft~WPfoie • • • • • • • • • • • • • • • .. • 14.os1.378 Tai.II cro T•1 R1 ....... 1or Cily Slloreln1 Pnllectao 13,339.001 • 13,ll05781 • 13,811,8ff1 • 14,1554!15 • 14.4l8,5'S4 • 14,721,3]5 • 15021,882 • 15.32~.320 • 15,928,766 • 15,941,341 • 18,2'i0.188 • 18'585.371 18,917,079 • 17,255,QO • 17,IS00.~79 • 17.952,'539 • 18.311.590 • 18,677.822 • 

Notes: -· ,,,runlla'l .. ,..,,,..,,.,.,.1111.,,,,...,,.,rnc:"8n1Jllr .. 
l•I Numenail ft!111'1914s •re e1preued r 1101n1n81W111111 urea alherWh -... RI> fs11mmc11 peU, IQlll)' • ....nng developNre or HCh .,,_ 1 

S!eNMloM beu. 
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FP SCHEDULE 1 ·ANNUAL SUMMARY PRO-FORMA UNDERWN!IN - ,.., - .... .... .... .... - - -YEM71 YEARTr YEAR11 .... ,, YEARIO YEARl1 YEAR82 YEAR 13 YEAR84 YEAR15 

A.) HORIZONTAL INfRASTRUClURE INVESTIENTUSES 
Uptld Prqecl ErUllll'Nlll E•pencMunr ·• PMu I ~llNctLn • Phnelllnfrnlrucllft • 
PM• HI td'n:rucbn • 

Tat.II Honzont .. Hrnlructln U.. • 
BJ HORIZON7AL INFRASJRUCTURE INYESllENT SOURCES 

CFDllFD8olldl-°"'1t.59w'ltPM1by rerlnctelNll 
Phll1e I CFtvlFD Bandl 
Ptm• I CFDIFD Bandt 
Pim• II CFCVFD Bondi 

Teal CFWIFD Balldl ·Debi Sence P•ld bf Tu lnc:mne1 

PqoGaTa•lnuerneriAppliedtoPratft 

CondonmnUn CFD F-*- Tu Premed 

Pfatecl R...,... P:ac:eeda ftom S.. Level R- CFO T1 .. 
Talall HDllzoral lrfrmnDn hrntmenl Sol.l'ce 

C.I MASTER DEYEt.OPER PEAIC EaulTY (bl -· • ....... • Phnelll • 
D.J PREPAID AND ANNUAL GROUND REN' 

A-1(08cre) • KN(RHI) • E2(A .... 
,, 

c-2B(R .. iJ • Z(Rffil • 0.1(RelU) • 
""'°"'"' • E1(Ra.i1 • E3lA••I • B-l·B-2(0lkeo) • 
C-IACollceJ 2,208,785 2,272.988 2,341157 2,•11,392 2.483.73' 2,B.2'.t& • 2,834,99"J 2,714,04'] 2.795464 2879.3:!8 
C-IC(Reli) • H·l(RftiJ • H-ltRftiJ 

~.206.ieg 2.cn.ia. 2,483.;34 • Tollll PrepMI md Anr11m1 GnMnd Rer 2.272.968 2,341,157 2.568.246 i 2.6J4.99J 2.71•0'3 U95.4'k 2.i7i.328 

E.) PROJECT NET CASH FLO'il 
Hanlarilll lntUlrUclln C09ll • • • • • • • • EMdlnl& 12.,.. 21 ruaa11My o.i • • • • • • • • 
cronrD BDndl- 0.111 s.- P9d w T•• h:1e1111r • • • • • • • • PqoGaT••lntninwn • • • • • • • .. 
Candomr*-n CFO FKlllllH T•1 PrOCIHCt • • • • • • • • PnlfeclftneM1l'rarll&nl.ewtllR:9llT•11Praceec • • • • • • • • 
Graund it... r>.,nwm 2.206.765 • 2.272.968 • 2341157 • 2•11~ • 2.!!:!.734 • , 2.558.2'8 • 2DU93 • 271•0l3 • 2.795"461 • 2.879328 

Tcall'rafl'dPraftl 2"20(765 • 2.2'2.968 i 2.341.1!:11 I 2.•n,SfQ • 2.W.734 i 2.!ii5ii.W • 2.63'.iiBJ • 2.h•.OIJ s 2.m.4i:i I 2.879.3211 

------.. -----····-·---······-------·-----------·····-·----··------·----·-····---------···· 
F.t DISTRIBUTION OF PROFIT 

Ml..., o.nlDpllr Rian on hlnbner 

.Pndl SMnng: 
..,_.~,.,_ ,.......,..Pr.,.;dAmulJGtound R• 
Maller Clneloper Prolll Panir.ipr.111n - Prepllid Ground R• 
Port of S.. Fr..c- Profit PmrlcipWcin • Anrftlll Ctoin:I Aet 
Port of S.. Fnnr.ilr.a PraD Pr.ICJPlllan- Prepl!ld OrO&nl Rer 

TolllMnterDewiaperPrat 
Tal.llPDrlolSanFrMl:IKCIPrDI 
TCUIPrOIKIPralll 

G.J PORT OF IAN FRANCISCO NET ECONOIK BENE Al 
Pad AITr.a!Graund Rer& llncl.icl"SI ParcelC-1A 
Port 1111119 ,,, Prepmd GrCIU'ld Ren 
1.59A. DI Net PftlcMcl1 hm RelWwolg1 
1.5"1.(Yrw.~&2.s-Ao('traao.o9)orMDdilladCrouA..-
CondDrrri.m Reul9 Tr•...., Fe .. 

TCUI Port o1 S.n FrilftCllCD E-- Bllnel' 

'"'""" 
• 2.206.785 • 

2.ti11'J5 • 
2.206,TID • • • 21996.DOli • 12048.481 • 36.251.231 I 

• • • • 2.272.958 • 2.341.157 • 2.•n.302 • • .. • . . 
2.272.968 • 2341 157 I ··2411392 • 2.2'12.9611 • 2,341.15'1 I 2.411,392 I 

2.272.988 • 2.341.157 • 2,411,392 • • • • 11.481.i74 • • • 22.855.1186 • 2J.3:SS,552 • 24.035.629 • 12.409.1.114 • 1~.782.212 • 13.1B5.678 • 48,828,042 I Si.458,931 I l9.Gi2,ii99 • 

• • • • 
2.•83,734 2,558.248 • 2.634.993 2.114.0IJ • 2.795.461 2.871.328 .. • 

• • • 2.483.734 2.5582415 • "'"'"' • 71140'3 • ~-;;:: 2.879.328 
2.483.734 25511246 • 2.614.99] • 2,h4.0l3 s 2i19:t!a 

2"83,T.M • 2.558248 • 2.&:M,903 I. 2.714,043 • 2.19&46& 2.119.X'S 

• • • • • • • • a.•1.248 
2'.1!:16.6911 • 25,4DB.JBS I. 28.2M.381 • 27.0S:.312 • 21.863.882 28,899.7911 
13.560.&18 • 13£47.MJR • 14388402 • 14.818087 • 1S.~.829 • 15.720.!508 
«J.801.680 • 42.Dl!i.113 • 4328!:1866 I ... SIM ... 2 I i5.92u15 • 53 760813 

- 20l1 ... .... 21DD 2101 2102 21DS 2104"" 

YEARI& ....... ...... YEAR19 ...... YEARl1 YEARIZ YEARU . ..... 
:1 

------------· 

.. • • • 
• • • • .. 
• • • • • 2,fl6!S,1UI 3,054,'179 3,141J.3:.-0 3.240,709 3,331,931 3,'38,069 • 3.5'1,211 3.847,447 3756.870 

• • 
:iCB:i,;'19 31:ii;~ • J:!!li1.i11 3,$;70 2.ii!'Rii 3.2«>.709 J.!37.931 3,438089 • 3647, .. 7 

• • • • • • • • • • • • • • • • • • • • • • • • 29&!t.708 , ...... • 3.1-48,310 • 3.240.709 • ;!.337.931 1"311.069 • 3!141211 3.&17447 3.758870 
2.ii&.liii $.619 I J.14i310 I Ui0170i • 3..337.ii1 3.•lll.Oi§ • 3.M1.211 3.647 .. , 1'156.870 __ _..:.. ______________ .. ________________ 

• • • • • • 2,985.708 3,054.879 3.1"41,320 • 3,240.709 • 3,337.931 'J,•lll.D88 35'1,111 3,&17, .. 7 • 3,~.870 

• • • 
• .. • • • • • 2.985.708 • 3.054179 3.148.320 • 3240.709 • 1337.931 ]438.069 • 3!141211 J.M7 .. 7 • J.758870 
i 2.96&.lii I 3.0S..810 J.1415,320 • 3~070S • 3331.931 l.438.IJ&& • 3,541211 3.M1M1 I i75ii.870 

• 2,9"5,708 • "J,054.67'9 3.148.320 • 3.240.709 • 3.3375131 • 3.438..069 • 3,!541.211 • 3,617.447 • U56.810 

• • • • • • • • • 5.804.1l0 • • 14.&!W.111 • 2.8157.890 ·I • 17.899.914 • • • 29580.102 • J0 ... 7.818 31.361.0.W • 32.301.8)6 • 33.270,IW • 34.219.Cl6CI • 35.297,132 • ,.,,. ... • 37.448.727 

• 18192.124 • 115.8771187 • 17.178.224 • 17.893.~>"1 • 112~.378 • 18.711.100 • 19.334.242 • 19914.270 • 20.511.6198 
i 5'5.."'2.83 I 5'l.1A0,1R2 I 5tiiiS588 • &a.IMI.& • 57,9'Jl.1iJ I 5fl.4#il:131 • rii.072,499 I 59917.782 I 61.#15295 

----... ·----.... ·----- ----,~-----------·-···---·-----··-· .... ------·--·-------·----·"'""" ______ ... ______ ... __ , ______ ., ...... ------·-··--------...... ____ .. -----.. -·----··------
H.) TU INCl\EllE'NT TO PORT FOR PIER 70 VlllDE FACILITIES ANC 

cnv SHORELINE PROlECTION 
Pad'18CerDolTu R:rernen 
UlllMCll T,p lnaemert ID Pon •hr PfDtKI • Comdet 

Tot.I fill: lncnlnwrrl lo Porllor Piar 70Wld• Fmcrlille111n 
C..,~PrDIKllDI 

•• , CFD TAJ AEVENU!S FOR crrv SHORELINE PROTECTION 
Av• .... SU Level AIM crD , •• PrDCNll-
Av•bblr! CondDrmam CFD F•CUH T•• PNCHd 
..,.._dPro,eclRelllM PracleftlramS.. L..velAIMCFDTI 
..,.._d~C:FDFllCIM1911 .. Proc:eedlApplledlDPrq• 

TDbllCFDT•1R~11DrC.,.Sl'IDrHNPnll9Cbo 

-· AllUrDers-prlllrrllllrvllSfnlllftllMdlUlb,o9cfroGu.dMnga .. 

(II) ,.,.,_riuil _n•no rcllNIUd hnomna1wm11..-..~ -.... 
dtl E1M11redpe.1•~....,...1111devftoprnenrorea:h,,.._1 .......... _ 

2.172.541 • 12.888,790 • 4.170,070 • • 19.4J2.oOJ • 

2419.997 • 2.488.397 • 2.517,7155 
13,147.YS • 13,410,537 • 13.678,748 
4.2"'..Jl.472 • 4.338,541 • •.•25,3fa 

• • 19,821.0!J4 • 20.217,475 • 20.621.825 

• 1b88120 • 1.81~.48J • 2.871.812 • 2.725.310 • 2.719.1116 

• 13,962.323 • 14,231.l63 • 14515.9'J7 • 14.8Qlli.317 • 15.1Di."43 

• 4.513,818 • 4.804.Cl95 • 4,.M.176 • 4.790.100 • 4.115.902 

• • • -. • • ~1.034.201 • 21.454.046 • 21 BIM.CM!S • 22.:121.728 • 22.788 ltl 

6 

• 2.835.•12 • 2.8'12120 2.848.983 1000..., • JOl8,141 • J.130!:124 • 0

3,103,135 • 3,25&.997 • 3.322.137 • 3.3118'!i80 

• 1~404.49i • 15.712.5112 16,026,833 18347.370 • 18874.311 • 17.0C.'78'M • 17.JC7.IMIO • 11694919 • 18048.817 • 18.G.1!M 

• 4.983.820 • ....,.292 5,1M,m& 5281,857 • 5.3&4.431 • 5,502.319 • 5,812.3116 • 5.724.813 • 5.839105 • 5."515.887 

• • • • • • • • • • 2#.&i.2&1 • 23,22352• I 23.887.9115 • 24.181,754 • 2"614.990 • 25137.8'9 • 25.640.147 • 26,153.460 • 2i.1J1d,m • 27.210,060 • 

I 

I 
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FP SCKEOULE '\-ANNUAL SUMMAR't PRO..fMMA UMOERWRITIN 2U 2\01 
YEARH 

, 
A.) HORIZONTAL INFRASTRUCTURE INVESTIENT USES 

UphN Profed Erll:lr:m1nl E•pendl'lure 
Phl•llnfllillnlCllR 
PhnelllnftBlll'uclure 
Phmwln~ 

TallllltDrl1alllmllnfrnlrucClftlJlel 

8,) HORIZONTAL INFRASTRUCTURE INVESTIENT SOURCES 
CFD/U'D Bonds· Debi Sence l'Mfby Fe:r 1ncNrmn 

Phil• I CFCW'D Band1 
Philw U CF~FD Bondi 
Phil• Ill CFDllFD Benell 

Talal CS:OllFD Bonn- Debi Set¥1C1t Paid bJ Tai lricreme1 

PayCoTarlntrer.ienl~loPro,ec 

~cFOF.:Mle• Tai PrDCftd 

Proitc1 ReMM Prac:eed• l'nlm Su Leftl R .. CFDT1 

Tot.al Horizaral lnfrn11ui:!UM lnVftlrnant Source 

-··------
C.I MASTER DEVELOPER PEAK EQUITY (b) ...... 

Alltell 
Phase Ill 

~ PREPAIDANDANNUALGROUNDREH" • 
A-1(0lllce) 
KNtRemJ 
[21Rear) 
C:-:B(RniJ 
2(Re .. I 
0.1 !Rni) 
F-G{O&:eJ · 
E11RnJ 
[3(Ra) 
S.1-8-,(0fb) 
C·1A(.Olfice) 
C-1CIR•J 
H·1(Relll 
H-21Re111 

TGlllll Prepaid and Annual Cr ..... Rer 

E.) PROJECT NET CASH R.CM' 
ttonr:aral rnrr..arucu. eo.ar 
Ruik1111g11211M21 Fu.....,G.11 
CFDllFD~·Ollb1Servic9Peidbt'THIMIMlll' 
PayGa Tai n-n 
~crDF~Ta1PrOCIMCt 

PnlilllCI A ... MI hrn Sea Lave! Al8e Ta• Pr
~ RM: P.,...,.., 

TDlalPtajectPral'rl 

---·-··-···-------
f.) DISTRIBUTION OF PROFIT 

Mnl• °"'91DP1r RelUrl'I Dll lrwallnwr 

PrDlllShu.,g: 
Meller Orevetaper PrDlti Panlcipallon - PlfttUI' ArwlU8I GnMnt Re 
Moler DevllDper Pral'rl Pa11ic1p1ban • PlelPllkl Gralnl Re 
Po"- al Saii FrarlCllCD PrDllr: Partieil*MI • An..r QfCKnd A•r 
Pall al 5.., Franmc.o Prall Par11elpal111r1 ·~Ill Ground Rer 

Total Mllller DevdDpft Plat 
TOlal Porl DI San r-.:nco Prol 
TOlollPraiecf.Pralll 

G.) PORT OF SAN FRANCISCO NET ECONOMC BENEFIT 
Porl Mud GrCUld Atrl'l llnducl'.ng PaKel C-1A 
Pon Shlire DI Pre,Nild GnMnl Ren 
1.5'11.olNl'IPmc:Md•lrom~• 
1.9. (Yl9 :J0.59) & 2.5 .. CYR SGeS!ol Modified Grau Rewnue 
~ReulaTNM!erFee-

Tnlal Port o1 San FrL"XIM'O Economic a.n.r 

• YEARll 

• • • • • • • • • • 3,1189,518 s 3,911566t 

• • • 3.889518 s 3.9115"64 

• • • • • • 3.889.578 • 3WS.M4 
J.869.5rii • J.985.884 

J.869.~18 3,!Jl5.GG4 

3.889576 3.985.BM 
3.8D9,51i J.985.664 

3,889,578 • 3,985,664 

• • 38,570.129 • 39,727,233 
21,U7,049 • 21 760,860 
63,568.7511 • es.473.7"Jd 

-----·--·······-----·-·--------
H,) TAX INCREMENT TO POflT FOR PIER 70 WIDE FACIUIES ANC 

CITY SHORELINE PROlECTION 
Parr.8CerDalTa:r tlcferMn 
Unuaed Tar lnclemerrl IC.I Pod aler Prllf9cl • Complal 

TDlal Tei lnciemanl to Part Far Pl8r 10 Wide Fac:4lliel 11r1 
OtyShcxelirw.~1 

LJ CFD TAX REVENUES FOR CITY SHORELINE PROTECTION 
AVllllablr: Sell Level A .. CFDTar Praceedl 
Aval9bll CondDrrnwn CFO Fa ... Tu Praceea 
U.-.ed PrDJllCI R ... MI PftlCftdl rram Sell LIIV .. Rll8 CFO T1 
Uriuaed Cond:l"l'WlllA'l'l ..:F'D Filc:IMNI• Tas Procaoid• Appllfd ID Prqe 

Tae.I CFO Ta• RavtftllH !Dr CCy SharDrie PralecllD 

Nol•: 
-• Al,..._.._~ ....... Md81qm'IDlll"-~"" 

(a) Nurnaral ..,..te11n= erpreued nrlDll'llllllltenna lrieu altarn. 
d•llDIOd. 

tbl E9lmaled PUlr: eql.lly nMning daveklpmert of Nc:tl phi•• 
818nd.llDNN1• 

U5G,l!t2 • 3.575 .. 79 
18,777,990 • 19,153,549 
6.075,005 • 8.195,505 

28.:a. j.15 • • 28,8/!t,!all 

2101 
YEARl7 

• •· • • 

• • • • • • • • • • 

.... 
YEARll 

4.U~,234 S 4,228,391 

• . ., 
• •, IO!t.234 S d$,J81 

t,~;~ • 228 391 
• 2:8,391 

,, .. 
YEARH 

·• 

• • • • • .. 
• 4.'J552"' 
i •.:&12'2 

·········------····---·· 

4,105.234 •.228,391 4,3552'2 

• • 105234 •228.391 •.355.2•2 • 4,IO!t.iM •.228391 •..355.2•2 I 

• 4.105.234 • 4,228,391 4,3'5'52'2 • • • • • • • • &0.919050 • •2.1'8,621 '3.4t1..Q20 • • 22,'11686 • 23,0880flfi • 23 718879 • I &7,437,!iii • d9<iih.tii • 71.5"$41 • 
····-···-----········· 

• 3.585.188 • 3.M7,908 • 17•1,'81 • • 19538,IM • 19,927,353 • 20.3'25.900 • • 8,3'0,•35 • &.•46,844 • 8.575,7111 • • • • • • 29.'53,f>M • 30,042,105 • JO.ti.&2,9'7 • 

2'\10 211'\ 
YEAR 100 YEAR 1D1 

• • • • .. 

....... 4,f20,477 

•.•. 966 •.Sl0.•11 

• • • • • • •.4115.900 • •810•77 
4,ii!l.iiii • •.620417 

• • 4,'85,900 • 4,620477 

• 
• •.48!5.900 • • 620.•11 

•.4ii.soc • •.U.•71 

4,415,900 • •.620•77 • 10,0M.415 • 9,042,845 
... 713.3150 • '6.054,751 
:14,492 01C • 25226,801 
83757.764 • 8',944,liiJ 

3.816,08.Z • 3892,'13 
20,732,'18 • 11.147,06& 
6107,298 • 6,8'1 ... 2 

• 31,256,IOIS • J1ai;mm 

,,,.. 
YEAR 102 

• • • . . 

.. • • 

• • •· • • • • • 

• • • I 

• • • • • 

4,7'JllOl1 

•.158.&h 

•7'59091 
•,7551,(»1 

4,75,091 

• 758,091 
4,r..9,001 

4,759,0!11 

47.'36,393 
25,9BJ.8D5 
18,119089 

3,970,i&l 
21.510,007 
8,878;"71 

32.518,'540 

7 

2'\1' 2'\14 21'\S 2'\11 2'\'\7 2111 .... 
YEAR10:!1 YEAR 104 YEAR 105 YEAR 10I YEAR107 YEAR 108 YEARIOI 

.. 
• • • 

• • • • • • • • .. 
• 4,901,HM '5.0411.m • 5,200,387 '5,'3"'5,191 5bt7,D9t '5682,803 5.8'53,081 

• • • 5.wia 4,901,SC. 5b4i.f&: • 5.:JJ0.387 5.!'17,091 5.ii2.~3 !t,163,081 

• • • • • • • • • • • • • • • • • • • • • • ' • •.901B8ol '5048.t:!O • 5200.387 • 5.3513119 ' '5517091 .... .., • 5853.081 
•iih,861 5,048.920 • 5Si0.387 • 5,356 Jli • !11.511,091 5612,003 • b.8!i3,081 

···········----·-········---·------···· 

• • .. • • • 901,B!W • 5.0CS.920 • 5,200,387 5,3'56.399 5,!1111,091 5.682.003 5,853,081 

• • 
•.RD1.8&4 !tJJ'8.9."0 '53J0.1117 53'58 399 5.~11091 5118~1SO'J 5853,081 
•.901,8G4 b.0&8.mD 5.5Xi.3i7 5,356,ilii 5317,091 5,6112.&b b.1153,081 

• 4,901,861 • 5,G48,920 • 5,200,387 '5,Y.16.309 • 5,517,091 • 5.682,803 !l.853.081 

• • • • • • • 23.1C!,314 • 4,•!:t2.'99 • • 27,887.483 • • • 411,859,'85 • 50325,270 • 51,835,028 • 53.390011 • 54,991.781 • 08.541.534 • 51.191,849 

• 28,713,113 • 27,586,006 • 28,39),987 • 29.2 ... 716 • 30,122,120 I. 31 DZi,783 • JIB,557 

• 80,524.4ii2 i 1116.082.510 • 89,ii0.ili5 • 8/,!Y.11,25' s 118,518.•14 • oo.:ww.ih • 89.001,'87 

---········-----········------····-·--·-----·····-----····-

• 4,049,887 4.130,660 • •.213273 • 4.'97.531 • 4,383,490 • • •71,158 • 4,560.583 

• 22,001.4Cll!ll 22 ... 1,"311 • 22,890 264 • 13,3'8,0lC • :U,815.031 • 24 :91,332 • 24,777,159 

• 7,117,837 7.260.193 • 7,405.397 • 7,55.1,505 • 7.704,!tl!i • 7,858,607 • 11015,840 

• • • • • • • J3.1ti8..911 33,832,2~ • 3'.~.9]5 • 3'5.t9Y,114 • 35003,098 • JB,611,158 • 37,J:ii3.~1 

,,,. 212'\ 
YEAR 110 YEAR111 

• • • • .. 

1!1,0Z8,B74 1!11209,'51' 

&b,;74 1.209,534 

• • • • • • 8,028.67' • . ,.,. ... 6,5G14 • 8,209,534 

8,028.67• ........ 
• 

2G.:~: • . 8:!09534 

• ii20i,534 

• 8,02U7' • .......... 
• • • • • •3.U0.396 • 45,19UDI 

• 3:,915.253 • 33,90::!,711 • 82114,32• • ii.309,05J 

• •.851.1'9' • •.7 .. ,8]0 

• 25,272,702 • '25.778.156 

• 8,178,157 • 8,339,680 

• JB,1@.iis! • • • 38.862,8811 

21n 
YEAR112 

.. 
• • 

6.J9'S,8:JJ 

UH~ 

&.385.lllll 
6.3ii!(8l0 

2'\lS 
YEAR 11:!1 

• • • • • • • • • • • 6.'5117JJ9'5 

• • • • 8,517ii5 

• • • • • • • 8587895 

• 8!:i87itll5 

·--···---

• • 6 395,120 • 9.587.1&5 

• 
• 8.3958:10 • 8.'587.895 

UB!il820 • e.517b95 

• 
.__ 

• 8,517.895 

• • • • • '8562.713 • 27 236311 

• 34 911,19~ • 35967,31& • 81,868.JS • &a.Tin.m 

.. •.839,717 • •.936.521 . • 26293,719 • 28.819.583 

• 8,508.•7' • 0 8,616.603 

• • • 39,8JSl.119 • 40,'32,718 



FP SCHEDULE 1 -ANNUAL SUMMARY PRO-FORMA UND!.RWRITIN 2t2• 2t25 ,,,. 2127 2121 2121 mo Zt:lt 2112 ,,,. ,, .. ms 
YEARttC YEAR1t5 VEAR 111 YEARtt7 YEARttl YEAR ttl YEAR t20 YEARt21 YEAR t22 YEAR 123 YEAR 12" YEAR tH 

A.I HORIZONTAL lra'RASTRUCTURE INVESTIENT USES 
Uphnl Pnitecl E~mel'll [1perdlwe • ,,...,hh'lllUl:IURI • PNlll 11 lnfra.&rucbft • Phnellllnl"9lnll:hn l 

TallllltlorizaralNr•lllnlcbnlJle1 

-. -·------
B.) HORIZONTAL INFRASTRUCTURE INVESTr.ENT SOURCES 

CFOllFD 8alllls ·DrlblSswiceP*Oy T•1 lnr:rwnM 
PM• I CF'DllFO Bandl 
PN• 11 CF[d:D Bands 
PM• In CFl;)IFD Bondi 

TIUI ~DllFO Bonn· DeDI Service Pllld bf T•r lnc:remer 

PayOoT•1 lnuernr:n1~1D Pta,ec 

CondoMnuti CFO F'ecdllln Tm A'ocnd 

Proiea Rnem Pi--n l'nlm 'SH Level Riii' CFO T1 

Tat.I HonrarDJ 11*n11uctu1e ~ Scuce 

C.J MASTER DEV!LOPER PEAK EQUITY (bJ -· • -..11 • Ptlelillll • 
D.J PREPAI> ANDMNUAL GROUND REN" 

A-11()11ceJ 
KH(RniJ 
E2(RHI) 
C·'2B(Re11J 
2(RelliJ 
0.t (Rear) 

F<l""""' Et(Flell) 
E3(Rltll) 
B-1 ·B-2CofkeJ 
C-1AIOflk.eJ 
C-1CIReaq 
tt-tlRe•J 
H-21ReliJ 

Tolal Pr.,-._. AnnU.i Grou'ld R• 

E.) PROJECT NET CASH 111.DV'i' --"""' • • Buld11111 12 end 2t Femibitly G.11 • • 
CFIW=O Bonde· DeDI SenrEe PMI br Tu lnc:ieonn • • 
P9y Ga T•• hr.iemen .. • 
~CFOFec:lllnTHProoeect • • PraiKI R"8IVe hm See Level Riie T•• Praceec • .. • GnMnl Renll peymem • • TcalPla,llCIProlll • 

F.) DISTRIBUnoti m= PROFIT 
Mnls ~ RllUnonhre'lllnel . . • 

Prol• Sbaiing: 
Mnlu Davetoper Prall Pel'lll:lpllllan• Ptepmid ~GiOUll!I Re • .. 
Maller ~per Prolll PllrllClpllllOll-Prepeid GioU<icl Re 

·~ • Pall: ol SM PrMl:llCO Prall ~11111-Annuel GIO&n:I Re. • • Poll: ol Sen Prenr.m:a Ptull Psbc:ipr.kln • Prepmd Ground Reii • • 
Tlllelllnlel'DeveluperProl 
Tatel PDrl: ol S.n Fnlnmco Pral 
TalelPru;.ct:Pioll 

0.) PORT OF SAN FRANCISCO NET ECONO•C BENEFll 
Pall: Annlllll'lround Rel'll (lndiadng ParcelC-1A • • • • Part Shere 1111' Prepaid O...nd Ren • • • • I.ft ol N9t PNceeds l'ram Rel'nenl:lng1 • ·• • • 1.5' ('f11 3Cl.58j & 2.ft (Yll llMllJ ol Muddied Grou Rever... 23,826.988 2•.5'1.IDI • • • • • ~ReuleTninaferfeeo 37Dl&.CJB • 31.t57.8DQ • :lD.3D1.s:M • «U81610 41ea&.058 •2.!W&.DIC • 44.235.348 • •5582.4CJI 48.929.281 48.337.159 • 49.787.274 5t.280.RM 

Teal Prlrl of $en Fr-o EcononK. Beroet 00.Bf.i:CM I 62,&i& • 39.10."'.5)4 • .a ... 1610 4t151115i!I d.04i91C • 44.235.348 I •!!!li:!.•lil "46.029.281 48.337.15' I 49-'B,]74 !h:iiii:li2 

········----·-····· ·----··· ·--··· ·---·--········-··· ··------········· ···-···-·--········· 
H.I TAX INCRE-..r TO PORT FOR PIER 70 \llllDE FACIUTIEI ANC 

CITY SHORElJNE PROTECTION 
Pall'• 8 Cenls of Tu lncnrnen • 
UruedTUlncrwnenlllDPGl'l•lerPrateall~ . . 

:r111111 TM lncnmert1oPar11Dr Pier 70\'llde F91:1lil-en 
CCVShllniRPral&CbrH 

ll CFO TAX RftEWES FOR ctn' SHOREU'CE PROTE'CTION 
~S..Levelit.ecroruProceect 5.035,252 • 5.135.957 • !i,238.878 5.343.448 • 5.450,318 5.550325 • 5.670.511 • 5,783.022 • 5.889.800 6.017.592 8.137.9" l'M0.703 
Av ... ble Condomnun CFO FKMn Ta Pnxe.a 27.35!i.985 • 27903.105 • 2B.48t,t87 28.0J0.390 • 29.6109Srl 30.203.218 • lOflJ7.282 • 31.•23,428 • :U.O!iil.896 32.6929)1 33,:JAIS,793 :M.013.719 
UnuMCllPr'DJ1c1AeM1VeProceecllhmSn IAvelA-CF'D h 8.850.135 • 9.027.138 .. 9.207.Ut 9.391.a:M • 11.579,611 9.7712-M • 9.958.IJllO • 10168,023 • 10.369,lM 10.5787]1 t0.188.:'85 tt.CJQ4.03t 
UnlMdCo~CFD Fec:Mes T•• Proceeds Applied lo Pra,e • • • • • • Jlllel CFO l•• Revenues for Clly Shaf' .. ne Plalecl111 41.2•1.372 • 4l.068.1119 • •2,907,523 •3.78';t,81• • .... M0.987 •5.533807 • "9.•44.483 • -7.373,]73 • 48.320.l<O 49.:;'87.257 S0.27l.002 51.278.4112 

Notn: 
- MIUdsers .. ~..,.,.__,llllfeelroLiJir ~ •• 
(eJ PUnencell ......... •N 81preued rn nonWd lerrm. .neu onw-.. .-
(b; Ellme!H PHlr.eqlll) ~developrnel'll otuchptime • ..-.... 

8 



FP SCHEDULE 2 

Sample Cumulative !RR Calculation 

[see attached] 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I D E F I G H I I J 
4 FP Schedule 2 - Sample Calculation for Cumulative IRR 

5 Qtrl Qtr2 Qtr3 Qtr4 Qtr5 Qtr6 Qtr7 Qtr8 

6 Developer Capital (27,000,000) (3,000,000) - - - - --7 - Distribution of Developer Return - 500,000 1,000,000 1,500,000 2,000,000 2,500,000 50,000 

8 Return of ~eveloper Capital - - - - - 30,000,000 -9 Developer Share of Interim Satisfaction Balance -- - - - 3,000,000 

10 Net Cash Flow (27,000,000) (3,000,000) 500,000 1,000,000 1,500,000 2,000,000 2,500,000 33,050,000 -11 IRR ! ~ NA NA NA -99% -94% -83% -69% 21% 
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1 

2 
3 -
t----
&----7 -8 

Cum pies are for mu, tr alive purposes only and are 
not intended to 1llustra1e how the amounts 10 be 
distributed would be calculated. These are nol 
actual results. 

B 

Developer Capital 

Distribution of Developer Return 

Return of Developer Capital 

Developer Share- of Interim Satisfaction Billance 

Net Cash Flow 

IRR 

I .c I 

Qtrl 

·27000000 
Q 

Q 

Q 

=SUM(C&:C9) 

=IFERROR((l • IRR($C1D:CIOll•4-I, "NA") 

D I [ I F I G I 
FP Schedule Z - Sample Celarlatlon for Cumulative IRR - Fonnulas 

QtrZ QtrJ Qlr4 QtrS 

·3000000 Q Q Q 

Q SOOOOQ 1000000 lSOOOOQ 

0 Q Q Q 

Q Q Q Q 

=5UM(D&:D9) =5UM(E&:E9J =SUM(F&:F9) =5UM(G&:G9) 

=lfERROR((J •IRR($ClD:DlDJ)A4-I, "NA"I •IFERROR((1'1RR($ClO:ElQl)•4-l, "NA") i=IFCRROR((l+IRR(SC10:n0)1"4-l, nNAn) =lrERROR((1'1RR($CID:GIDll•4·1, "NA") 
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1 
1 

:. 
~ 
7 -8 

Examples are for illustrative purposes only and are 

not intended to illustrate how the amounts lo be 
distributed would be calculated. Thew aie not 

actu.al res.ul15. 

B 

Developer Capital 

Oistrib~tion of Developer Return 

Return of Developer Capital 
Developer Share of Interim Satisfadion Balance 

Net Cash Flow 

IRR 

I H 

Qtr6 

0 

2000000 

0 

0 

=5UM(H6:H9) 

=IFERROR((ltlRR($CIO:HIOJ)•4-l, "NA") 

I I I J 

Qlr7 Q"B 

0 0 

zsooooo 50000 
0 30000000 

0 -=3000000 

=5UM(l6:19) =5UM(J6:J9) 

=IFERROR((hlRR($ClO:llOJ)•4-!, "NA"I •IFERROR((l+IRR($C10JlOJ)•4-l, "NA"I 
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FP Schedule 3 

Preliminary Entitlement Cost Statement 

Preliminary Entitlement Costs 
Quarter (Preliminary Cost Statement) 
Cost General Travel & 
Incurred Expenses Expenses Total Return1 

Q3 2011 $ 471,041 $ 3,327 s 474,367 $ 1,015,468 

042011 s 753,214 $ 989 s 754,204 $ 1,512,506 

Ql 2012 $ 161,769 $ 262 $ 162,030 $ 303,971 

Q2 2012 _$ 92,001 $ 1,618 $. 93,619 $ 164,037 

Q3 2012 $ 284,836 s 1,015 $ 285;851 $ 466,981 

Q4 2012 $ 637,920 $ . $ 637,920 $ 969,793 

Ql 2013 .$ 292,529 s 934 $ 293,463 s 414,286 

Q2 2013 $ 419,104 $ $ .419,104 s 548,129· 

Q3 2013 $ 167,438 $ $ 167,438 s 202,345 

Q4 2013 $ 627,402 . $ 447· $ 627,848 $ 699,032 

Ql 2014 $ 731,903. $ 3,217 s 735,120- $ 751,565 

Q2 2014 $ 533,415 s 880 $ 534,295 $ 499,716 

Q3 2014 $ 224,431 s 883 $ 225,313 $ 191,954 

Q4 2014 s 665,397 $ 2,892 $ 668,289 $ 516,050 

Ql 2015 $ 524,575 $ $ 524,575 $ 365,042 

Q2 2015 $ 869,862 $ 455 $ 870,317 $ 542,080 

Q3 2015 $ 863,417 $ 5,275 $ 868,692 s 480,360 

Q4·2015 s 1,362,933 $ 3,084 s 1,366,017 s 664,014 

Ql 2016 $ 1,320,265 $ 9,935 $ 1,330,200 $ 561,478 

Q2 2016 $ 1,016,873 $ 4,802 $ 1,021,675 s 368,683 

Q3 2016 $ 1,127,579 $ 1,270 $ 1,128,848 $ 341,206 

Q4 2016 $ 3,001,988 . $ 14,513 $ 3,016,501 $ 742,608 

Ql 2017 $ 1,432,566 $ 17,800 $ 1,450,366 $ 279,222 

Q2 2017 $ 391,499 $ 1,368 $ 392,866 $ 55,459 

Total $ 17,973,954 $ 74,965 $ 18,048,920 $ 12,655,987 

Notes: 

1. Assumes 18 percent return on entit~einent costs, compounded quarterly 



FP SCHEDULE 4 

OVERVIEW OF PROJECT PAYMENT SOURCES (OTHER THAN PORT CAPITAL)1 

DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 
Parcel K North 

Land Proceeds3 2o•h/lllinois Plaza 0 

0 FC Project Area Capital Costs4 

. 0 Revenue-sharino 5 

28-Acre Site parcels Land Proceeds3 0 FC Project Area Capital C~sts4 

0 Revenue-sharing5 

Sub-Project Areas G-2, G-3, Project Tax lncrement6 0 Special Debt Service 
and G-4, IFD Project Area G. (91.11%) 0 FC Project A~ea Capital Costs, except 
(28-Acre Site, Parcel K North) certain Public Benefit Costs and Excess 

Return under current law 
0 Leased Property Backup Fund 
0 PNLP .Payments 
o -- Historic Building Feasibility Gap 
0 Debt service on Bonds secured by Project 

Tax Increment 
0 Pier 70 Shoreline Protection Facilities 

Port Tax lncrement7 0 lriljlh Hilf Park 
(8.89%) 0 Port Improvements 

0 Special Debt Service for Historic Building 
Feasibility Gap solely on the conditions 
specified in Financing Plan Article 11 
(Historic Buildings) 

0 Debt service on Bonds secured by Port Tax 
· Increment 

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs 
Property CFO Taxes levied on All 8 0 PNLP Payments 
(28-Acre Site) 

**Special Debt Service 0 Historic Building Feasibility Gap if Zone 3 

Zone 1: Phase 1 except credit available on 
Spec_ial Taxes are insufficient 

Historic Bldg. 12 Bonds** 0 Debt service on Bonds secured by Pier 70 
., Leased Prope~y CFO Special Taxes 

Zone 2: All Later Phase NOi 0 Shoreline Adaption Studies and Shoreline 
Property except Historic Protection Facilities 
Bldg. 21 0 Pier 70 Shoreline Protection Facilities 

I Capitalized terms used but not defined have the meanings given in the Appendix. 

2 Application of funds descnbed in this Schedule 1s subject to all priorities and limitations specified in the Financing Plan and are subject to compliance with Governing Law and 

Policy Certain costs may be paid from Pier 70 CFO Proceeds only if the San Franasco Special Tax Financing Law is amended. 

J The f'ort may use Advances of Land Proceeds for all Capital Costs. 

4 FC Project Area includes public facilities.adjacent to the 28-Acre Sile that are Developer Construcbon Obligations under the ODA. 

5 By distributions at lntenm Sa_tisfacbon or from Project. Surplus. which includes PNLP Payments. 

6 Use of funds lo the extent qualified.under IFD Law. 

7 Use of funds lo the extent qualified under IFD Law 

8 Use of funds to the extent qualified under IFD Law if Special Debt Service applies. 

1 

·, 



DISTRICT NAME or ·FUND CATEGORY USES2 

AREA INCLUDED 

Zone 3: Historic Bldg. 12 and Facilities Special 
0 Historic Building Feasibility Gap 
0 FC Project Area Capital Costs 

Historic Bldg. 21 Taxes levied in PNLP Payments 
Zone 3,·anocated by 

0 

All: Zones 1, 2, and 3 .Q Debt service on Bonds secured by Pier 70 
HB · Leased Property CFO Special Taxes 
**Special Debt Service 

' credit available on 
Bonds from Project . 
Tax Increment 
generated in Zone 3 
before Port Tax 
Increment, allocated 
by HB** 

Shoreline Special a · Project R~serve Account9 
Taxes levied on 0 Shoreline Account10 

Zones 1 and 2 only 0 Debt service on Bonds secured by Shoreline 
Soecial Taxes 

Arts Building Special 0 Match up to: 
Tax levied on Zones 1 0 $13.SM for Stand-Alone Noonan Building· 

·and 2 only or relocated Building 11 and $4M for Arts 
(in combination wilh Pier 70 Building (subject to conditions}, or 
Condo ~FD Arts Building 

0 $17.SM for Arts Building if Noonan 
Special Taxes) 

Replacement Space is in Arts Building 
0 $2.SM.for community facilities subject to the 

CF Conditions 
a Any public building on Parcel E4 
a · Debt service on Bonds secured by Arts 

Building Special Taxes 

' Services Special 0 FC Project Area Maintained Facili~ies·, 
Taxes levied on ·consisting of: 
Zones 1 and 2 only 0 Public Spaces and Public ROWs in the 

FC Project Area; and 
0 Shoreline Improvements in and adjacent 

to the FC Proiect Area. 
. ,. 

9 Pays for Capital Costs and H1stonc Building Feasibility Gap. 

10 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities. and Pier 70 Shoreline Protection Facili~es. 

2 
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DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 

Pier 70 Condo CFO Facilities Special 0 Michigan Street segment 
(28-Acre Site. Parcel K North) Taxes levied on All 0 FC Project Area Capital Costs 

Zone 1: Parcel K North · **NO Special Debt 0 PNLP Payments 

Zone 2: Residential Condo Service credit on 
o · Historic Building Feasibility Gap if Special 

Bonds** 
Taxes from Zone 3 of the Pier 70 Leased 

Projects in 28-Acre Site · Property CFO are insufficient 

All: Zone 1. and Zone 2 0 Debt service on Bonds secured by Pier 70 
Condo Special Taxes 

0 Pier 70 Shoreline Protection Facilities 
0 "Promissory Note-X 

.. 

0 Shoreline Adaption Studies and Shc;>reline 
Protection Facilities 

Arts Building Special 0 Match up to: 
Tax levied on Zone 2 0 $13.SM for Stand-Alone Noonan Building 
only or relocated Bµildi~g 11 and $4M for Arts 

- (in combination with Pier 70 . .Building (subject to conditions); or 
Leased Property CFO Arts 0 $17.5M for Arts Building if Noonan 
Building Special Taxes) 

Replacement Space is in Arts Building 
0 $2.SM for community facilities subject to the 

CF Conditions 
0 Any public building on Parcel E4 
0 Debt service on Bonds secured by Arts . Building Special Taxes 

· Services Special 0 Parcel K North Maintained Facilities, 
Taxes.levied on consisting of: 
Zone 1 only 0 Public _Spaces and Public ROWs in 

Zone 1"; 
0 Public Spaces outside of the FC Project 

Area and the ·201h Street CFO; 
0 Public ROWs in Pier 70 north of 

201h Street and outside of 201h Street 
CFO; and 

0 Shoreline Protection Facilities. 

Services. Special (j FC. Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only· 0 Public Spaces and Public ROWs in the 

FC Project Area; and· 
0 Shoreline Improvements in an_d adjacent 

to the FC Project Area. 

· Hoedown Yard CFO Facilities Special . 0 Irish Hill Park 
(Hoedown Yard) Taxes 0 Acquisition of shoreline space near former 

· Hunters Point Power Plant 
0 Other Port Capital Costs, including Shoreline 

Protection Studies and Shoreline Protection 
Facilities 

0 Debt service on Bonds secured by Hoedown 
Yard Special Taxes· 

3 



DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 

Services Special 0 HOY Maintained Facilitie~. consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
0 Public Spaces outside of the FC Project 

Area and the 2Q~h Street CFO; 
0 Public ROWs in Pier 70 no.rth of 

2Q1h Street and outside of 201h Street 
CFO; an~ 

0 Shoreline Protection Facilities. 

IRFD No. 2 Housing Tax 0 Affordable Hpu~ing Parcels in the AHP 
(Hoedown Yard) Increment Housing Area 

0 IRFD Bond Debt Service 

4 



FP SCHEDULE 5 

Sample Credit Bid Calculations 

[see attached] . 
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FP Schedule 5 - Sample Credit Bid Calculations 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed would be calculated. These are not actual results. 

B c D 

FP Schedule 5 - Sample Credit Bid Calculations 

Land Proceeds . 10,000,000 

Developer Balances 

Entitlements Sum and Accrued Developer Return 2,000,000 

Pre Existing Developer Balance 1,000,000 

Develop.er Balance 7,080,000 

Total Developer Balances 10,080,000 

Port Balance 2,200,000 

Step 1 - Pay Entitlement Sum arid Accrued Develqper Return 

Pay Entitlement Sum and Accrued Developer Return via Credit Bid 2,000,000 

Remaining Land Proceeds 8,000,000 

Step 2 - Pay Pre Existing Developer Balance 

Pay Pre Existing Devel.aper Balance via Credit Bid 1,000,000 

Remaining Land Proceeds· 7,000,000 

Step 3 - Pay Post Approval Developer Return and Port Return Balances 

Pay Allowed and Excess Return on Developer Capital via Credit Bid 76% 5,340,517 

Pay Allowed and Excess Return on Port Capital 24% 1,659,483 

Remaining Land Proceeds 

Credit Bid Amount by Developer 8,340,517 

Required Cash Payment to Port 1,659,483 

...;·..,;,;·----==-=·----=-=--------------------·-·-·· -·-· -----------------------~~----
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FP Schedule 5 - Sample Credit Bid Calculations - Formulas 

Examples ~re for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B I c I D 

FP Schedule 5 , Sample Credit Bid Calculations - Formulas 
Land Proceeds 1000,0000 

Developer Balances 

Entitlements Sum and Accrued Developer Return 2000000 

Pre Existing Developer Balance 1000000 

Developer Balance 7080000 

Total Developer Balances =SUM(D9:Dll) 

Port Balance 2200000 

Step 1 - Pay Entitlement Sum and Accrued Developer Return 

Pay Entitlement Sum and Accrued Developer Return via Credit Bid . ( 
=MIN(D6,D9) 

Remaining Land Proceeds =D6-D17 

Step 2 - Pay Pre Existing Developer Balance 

Pay Pre Existing Developer Balanc_e via Credit Bid =MIN(D19,Dl0} 

Remaining Land Proceeds =D19-D22 . 
I 

Step 3 - Pay Post Approval Developer Return and Port Return Balances 

Pay Allowed and Excess Return on Developer Capital via Credit Bid =(Dll)/(Dll +Dl4} =MIN(C27*D24,Dll) 

Pay Allowed and Excess Return on Port Capital =D14/(Dll+Dl4} =MIN(C28*D24,D14} 

Remaining Land Proceeds =D24-D27-D28 

Credit Bid Amount by Developer =Dl 7+D22+D27· 

Required Cash Payment to Port =D28 

1 



FP SCHEDULE 6 

Sample Pro Rata Payments Calculatiqns 

[see attached] 
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Examples a1 e for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These a1e not adual resulb. 

I c I D I I I c; I II I I I 
Section 2.4(g) .. Sample calculation of Pro Rata Percent11es, Pre-Existing Developer Balance Reduced to Zero 

Annu.al Developer Return Rate 111% 
Annual Return on Port Capital Rate 10% 

Qtrl Qtr2 Qtr3 Qtr4 Qtr5 Qtr6 Qtr7 Qtr8 

1 Amount Available to be Distributed (l,000,000) (2,000,000) (l.!J00,000) (2,000,000) (l,000,000) -2 -3 DcveloR!r Return on Pre-Exist1n1 Developer Balance 

4 - Bcginnin1 Balance• Quarterly 

5 Developer Return Accrual 4.2% -6 Distributions -7 Ending Balance -8 -9 - Pre Existin1 Developer Balance 5,000,000 

10 Distribution from Amount Available -II Distribution from Advances of Port Capital (5,000,000) -.E Ending Balance 

13 - Horizontal Development Costs 14 11,000,000 -15 Funded by Developer Capital (5,500,000) -16 Funded by Remainin1 Advances of Pon Capit.al (5,500,000) 

77 Remaining Horizontal Development Cost!. -18 

'i9 Remaining Amount Avallable to be Distributed 

"iO 
11,cioo,0001 (2.000,000) (J,000,000) (2,C!00,000) (1,000,000) 

'2i Developer Return 

~ Beginning Balance Quarterlt 232,356 117,366 197,247 

23 Developer Return Accrual 4.2% 232,356 242,173 231,436 205,580 197,247 205,580 180,088 -24 Distributions (357,163) (348,801) ·(205,580) (402,828) (180,088) -25 Ending Balance . 232,356 117,366 197,247 

'26 Pro Rall Developer Retum Percentage 34% 35% 36% 35% 35% 35% 35%· 35% -27 -28 Return on Port Capital 

29 Bc1innin1 Balance Quarterly 253,194 216,256 

~ Return on Port Capital Ac.crual 2.4% 253,194 247,154 225,225 216,256 221,470 198,091 

....!.!. Distributions (253,194) (247,154) (225.2251 (437,726) (198,091) 

.E Endin1 Balance 253,194 216,256 
. 33 Pro Rita Port Return Percentaie 66% 65% 64% 65% 65% 65% 65% 65% -34 -~ Remaining Amount Avail~hle to be Oi!.tributed (389,643) (l,404,045) (569,195) !l,159,446) (621,8n) 

36 -37 Dmlopcr QDital 

2! Beginning Balance 5,~oo.ooo 5,500,000 5,360,834 4,1166,176 4,668,950 4,668,950 4,262,776 

~ Developer Capital Contributions 5,500,000 

40 Distributions (139,166) (494,658) (197,226) (406,174) (214,896) - 4,262,776 4,047,880 41 Endin1 Balance 5,500,000 5,500,000 5,360,834 4,866,176 4,668,950 4,668,950 -42 Pro Reta Developer Capltal Percentage 34% 35% 36% 35% 35% 35% 35% 35% -43 -44 Port Capital -45 - Beginning Balance 10,500,000 10,500,000 10,249,523 9,340,137 8.96R,167 8,968,167 8,214,895 

46 Advances of Port Capital Contributions· 10,500,000 -47 Distributions (250,477) (909,387) (371,969) (753,272) (406,925) -48 - Endin1 Balance 10,500,000 10,500,000 10,249,523 9,340,137 8,968,167 8,968,167 ·8,214,895 7,807,970 

49 - Pro Rita Port capital Percentap 66% 65% 64% 65% 65% 65% 65% 65% 

so -51 - Remaining Amount Available to be DistributLod 

52 -53 - Pre Existing Developer Balance 

54 - Developer Balance 5,500,000 5,732,356 5,478,200 4,866,176 4,668,950 4,866,197 4,262,776 4,047,880 

55 Port Balance 10,500,000 10,753,194 10,249,523 9,340,137 8,968,167 9,184,423 8,214,895 7,807,970 -56 -57 Net Qu•rtetly Developer Cllsh Flaw (500,000) 496,329 843,460 402,806 809,002 394,983 

• Oeginnin1 Balance included in beginning Pre Existing Developer Balance. 
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Examples are for illustrative purposes only and are 

not intended to iJJustrate how the amounts lo be 
distributed would be calculated. These are not actual 

results. 

Annual Developer Return Rate 

Annual Return on Pmt Capital Rale 

Amount Available to be Distributed 

Developer Return on Pre-Exi5tins Oevelouer Balance 

Be11nnlng Balance• 

Developer Return Accrual 

Distribution5 

Ending Balance 

Pre Existing Developer Balance 

Distribulion from Amounl Available 

Distribution from Advances of Port Capital 

Ending Balance 

Horiii:ontal O.Velopment Costs 

funded by Developer Capital 

funded by Rema1nin1 Advances. of Port Capital 

Remaining Horizontal Development Costs 

Remaining Amount Available ro be Disrribured 

[nding Balance 

Pro Rata Developer Retum Percentla:e 

Return on Port Capital Acaual 

Distributions 

Ending Balance 

Pro Rata Port Retum Percentqe 

Remainin1 Amount Available to be Distributed 

Ending Balance 

Pro Rata Developer Clpltal Percentap 

Advances ol Port Capital Contributions 

Distributions 

Endin1 Balance 

Pro Reta Port Capital. Perc:enta1• 

Remainin1 Amount Available to be Distributed 

Pre &.lstina Developer Balance 

Net Quarterly Developer Cash Flow 

0.18 

0.1 

Quarterly 

=ll •C5)•(1/4)-1 

Quarterly. 

•(l+cs)•(l/4)-1 

Quarterly 

. =( i+C6)•(1/4)·1 

• Besmning Balance Included in beginnin1 Pre histing Developer Balance. 

D 

Section ZA(I) ·Sample Calculltlon of Pro Ralll Percent&1es, Pre-&.istlng Developer Balance Reduced to Zero· Formulas 

=MAX(DB,·SUM(Dll:D12)) 

=SUM(Dll:DU) 

soooooo 
. =-MJN(Dl6,-fD3-DlJ)) 

,·MIN(Dl6,DSl) 

=SUM(D16:D18) 

11000000 

=-046 

=-(DSJ•D18) 

=SUM(DZ1:D23) 

=08-DB-017 

0 

=MAX(DZ6'DJJ,-5UM(D29:DJO)) 

Qtrl 

=SUM(DZ9:D31) 

=IF((DZ9+D30t036+DJ7+D45+046+DS2+D53l=O,O,(DZ9+030+04S+D461/(DZ9+DJO+DJ&+D37+D4!1+D46+D5Z+DS3)) 

=MAX(D26'040,-5UM(D36:037)) 

=SUM(D36:D38) 

=IF((DZ9+D30+D36+D37+045+D46+D5Z+D53)=0,0,(DJ&+D37+D5Z+D53)/(DZ9+D30+D36+D37+045+D46+05Z+o53))_ 

=D26-D31-D38 

0 

5500000 

=MAX(D42'D49,-SUM(D45:0461) 

=SUMfD4S:D47) 

=IF((DZ9+D30+D36+D37+D4!1+D46+D5Z+D53)=0,0,(DZ9+030+D4!1+D461/(DZ9+DJO+D36+D37+D4!1+1>46+D5Z+D53)) 

10500000 

=MAX(D42'DS6,-SUM(DS2:D531) 

=SUM(D5Z:D54) 

=IF((DZ9+D30+D36+D37+D45+D46+D5Z+D53)=0,D,(DJ&+D37+D5Z+D53)/(DZ9+DJO+DJ&+037+D4!1+1>46+05Z+DS3)) 

=D42-D47-DS4 

... 1>14+019 

=D32+D48 

=D39+D5'~ 

=-SUM(D13,Dl7,D18,D31,D46.D4/) 
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Fxample are for illu1mative pur~s only and are 
not intended to illustrate how the amounts to be 
distributed would be calculated. lhese are not actual 
results. 

Amount Available to be Di!ltributed 

Developer Return on PM-Ex1J1ing Developer Balance 

Cndin1 Balance 

Pre ~isling Developer Balance 

Distribution from. Amount Available 
Distribution from Advances of Port Capital 
Ending Balance 

Horizontal Development Costs 
funded by Devtdoper C.apital 

funded by Remaining Advances of Port Capital 
Remaining Horizontal Development Costs 

Remalnin1 Amount Available to be Distributed 

Ending Balance 
Pro Rab Developer Retum Percentase 

Return on Port Capital Accrual 
Distributions 

Ending Balance· 
Pro Rata Pon: Return Percentqe 

Remaining Amount Available to be Distributed 

Developer Capital Contributions 

Endin1 Balance 

Pro ~abl De_vetoper C.apital Pert.entqe 

Bqinning Balance 
Advances of Port Capit.11 Contributions 
Distributions 
Ending Balance 

Pro Rata Port C.apital Pertentap 

Remaining Amount Availabte to be Distributed 

Pre bisting Developer Balance 
Developer Balance 

Net Quarterly Developer Cash Flow 

Section Z.411) - Sample Calculation of Pro Rata Percentaces. Pre-Existlna Developer Balance Reduced to Zero - Formulas 

=DJ4 

•Sc12•(Etl+El6) 
•MAX(LB,-5UM(fll,C12JI 
=5UM(E11,E131 

=D19 
=-MIN(El6,-(CB-C1311 
-MIN(El6,CS3J 
=SUM(El&,EIBI 

lil-E.46 

•·(ES3+E181 

=5UM(E21'E231 

=EB-E13-E17 

=D32 
•SC30'(E29+E451 
•MAX(E26"E33,-SUM(E29HOJJ 

QtrZ 

=SUM(E29:E3ll 
=IF((E29+E30+E36+E37+E4S+E46+ESZ+E5i)=0,0,(E29+E30+E4S+E46)/(E29+E30+E36+E37+£45<£46+E52+ES3)) 

•039 

=SC37'(E36+E521 
=MAX(E26"E40,-5UM(E36H711 

=SUM(E36:E38) 
=IF((E29+E30+E36+E37+E4S+E46+ESZ+E53l=D,D,(E36+E37+ES2+ES3)/(E29+E30+E36+E37+£4!>+E46+ESZ+ES3ll . 

=E26-E31-E38 

=048 

=MAX(C42'E49,-5UM(E4S,E46)) 

=5UM(E4S:E471 
=IF((E29+EilO+E36+E37+E4S+E46+£52+ES3l=D,0,(E29+E30+£.iS+E46)/(E29+E30+E36+EJ7+E4S+E46+£SZ+E53ll 

=DSS 
0 

=MAX(E42°E~.-SUM(E52:ES3)) 

=5UM(ESZ:E54I 
=IF((E29+E30+E36+E37+US+E46+ESZ+ES3l=D,0,(D&+E37+E5Z+E53)/(E29+E30+E36+EJ7+E4S+E46+ESZ+ESJ)) 

=E42-[47-ES4 

=E14+C19 
. =E32+E48 

=E39+E55 

-suM(El3,C17,ClB,E31,F.46,F471 

• Bea:innin1 Balance included in beginnin1 Pre Existing 
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Examplrs are for illustrative purposes. only and are 

not intended to illustrate how the amounts to be 
•distributed would be calculated. These are not actual 

results. 

Annual Developer Return ltlte 

Annual Return on Port Capital Rare 

Amount Available to be Di!ltnbuted 

Qevelooer Return on Pre·hjitins Develoner Balance 

Beginnin1 Balance• 
Developer Return Accrual 

Distributions 

Ending Balance 

Pre Existing Developer Balance 

Distribution from Amount Available 

Distribution from Advances of Port Capital 

Ending Balance 

Hori1:ontal Development Costs 

Funded by Developer Capital 

Funded bv Reniaining Advance11o ol Port Capital 

Remainin1 Horizontal Development Costs 

Remainini Amount Available to be Distributed 

Developer Return Accrual 

Ending Balance 

Pro Riltll Developer Retum Percentqe 

Return on Port Capital 

Beginninl Balance" 

Return on Port Capital Accrual 

Distributions. 

Endu\f B.alarx-e 

Pro Rabi Port Retum Percentqe 

- Remaining Amount Available 10 be Distributrd 

End1n1 Balance 

Pro Rata Developer Cllpilel Percentqe 

Beginnin1 Balance 

Advances of Port Capital Contributions. 

Ending Balance 

Pro Rabi Port Cllpital Percentage 

Remai~ing Amount Available 10 be Distributed 

Net Quarterlf Developer cash Flow· 

• Be11nnin1 Balance included 1n be1inning Pre histing 

Section 2A(I) ·Sample Cak111atlon of Pro Rat• Percenta1es. Pre-Eaistln& Developer Balance Reduced to Zero· Formulas 

·1000000 

.. [14 

=SC12•1nt+F16) 

=MAXIFS.·SUMIF11:F12)) 
=SUM(Fll:FlJ) 

•E19 

-MINIF16,·lfll-F13)) 
•·MINIF16,F53) 

=SUM(F16:Fl8J 

=-F46 

~(FS3tFl8) 

=SUM(FZl:FZl) 

=-F8-F13-F17 

=E32 
=SC30°(n9+F4S) 
=MAX(f26'F33,-SUMIF29:F30JI 

QtrJ 

-SUM(FZ9:F31J 

=IF((FZ9+FJO+F36+F37+F45+1'46+f'SZ+F53J=O,O,(FZ9+FJO+F4!>+F46)/(FZ9+F30+F36+F37!f'45+1'46+FSZ+F53JJ 

=E39 
0 
sMAX(F26•f40.·5UM(F36:Fl7)) 

=5UM(F36:F38) 
:IF((FZ9+F30+f'36+F37+F4!>+F46+FSZ+F53)=0,0,(F36+F37+f'Sz+F53)/(FZ9+f'JO+F36+F37+1'4S+F46+F52+F53)) 

=F26-F3H38 

•E48 

=MAXIF42"F49,·SUM(F4S:F46)) 

=5UM(F45:F47J 
=IF((FZ9+f'JO+F36+F37+F4S+F46+F52+F53J=O,O,(FZ9+FJO+F4S+F46)/(FZ9+f'JO+F36+F37+1'4S+F46+f'SZ+F53)J 

=ESS 

=MAX(F42'FS6,-SUM(F52:F53)) 

:SUM(FSZ:F54) . 
=IF((FZ9+1'30+F36+F37+f4S+F46+f'SZ+F53l=O,O,(F36+F37+FSZ+f'SJ)/(1'29+FJO+F36+F37+F45+F46+f'SZ+f'SJ)) 

=F42-F47-fS4 

sFJ4+F'19 

•F32•r48 

=F39+f-SS 

•·SUMIFl3,Fl"/,Fl8,F31.F4&,F47) 
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Examples are for illustrative purposes only and are 
not intended to illustrate how lhe amounts to be 

distributed would be calculated. These are not actual 
results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Dcvrlgnrr Return on Pre-Exir.Jing Developer Balance 
Besinnin1 Balance• 
Developer Return Accrual 
Distributions 
Endin1 Balance' 

Pre Existlns De~loper Balance 

Distribution from Amount Available 
Distribution from Advances of Port Capital 
f:ndin1 Balance 

H0ti1ontal Development Cos.I'S 
Funded by Developer Capital 
Funded by Remaining Advances of Port Capital 

Remaining Hori1ontal Development Costs 

Remainin1 Amount Available to be Distributed 

D1stribu1ion1o 
Cndinz Bo!lance 
Pro Rata Developer Return Percentap 

Return on Port Capital Accrual 

Endin1 Balance 
Pro Raia Port Return Percentqe 

Remainins Amount Available to be Dis~ributed 

Distrib~t1om1 
[ndins Balance 
Pr0 Rata Developer (.ap~al Pert11ntqe 

Advances of Port Capital Contributions 

Endin1 Balance 
Pro Rata Port C.pltal Pen:entqe 

Remamin1 Amount Available to be Distributed 

Pre Exislin1 Developer Balance 

Net Quarterly Develo Cash Flow 

• Becinnin1 Balance included in be1inning Pre Existing 

G 
Section ZA(I) ·Sample Cakulation of Pro Rata Percenta1es. Pre-Existina: Developer Balance Reduced to Zero· Formulas 

-2000000 

=F14 

=SCl2°(Gl1'G16J 
=MAX(G8,-SUM(Gll:G1211 

=SUM(Gll:GUJ 

=F19 

=-MIN(G16,·(GS-G1311 

-MIN(G16,GS31 

=SUM(G16:G18J 

0 

-C'.46 

=-(GS3+Gl8) 

=SUM(G21:G2JJ 

=GS-G13-G17 

=r32 
=$C3Q•(G29+G4S) 

•MAX(G26°G33,-SUM(G2Y:G3011 

·Qtr4 

=SUM(GZ9:GJ1J 
=IF((G29+G30+G36+G37+G45+G46+GS2+GS3J=O,O,(GZ&+G30+G4S+G41il/(G29+GJO+G36+G37+G45+G46+GS2+GS3JI 

=f39 

=SC37°(G36•G52J 
•MAX(G26°G40,-SUM(G36:G37JJ 

=SUM(G36:G38J 

=IF((G29+G30+G36+G37+G4S+G46+G52+GS3J=O,O'.(G36+G37+G52+G531/(G29+G30+G36+G37+G4S+G46+GS2+GS3JI 

=G2&:G31-G38 

=r48 • 

0 
=MAX(G42°G49,-SUM(G4S:G461J 

=SUM(G4S:G47J 

=lf((GZ9+GJO+G36+G37+G4S+G46+GS2+GS3J=O,O,(G29+G30+G4S+G461/(GZ9+G30+G36+G37+G45+G46+G52+GS3JI 

=FSS 

0 

=MAX(G42"GS6,-SUM(G52:GS3JJ 

=SUM(G52:GS4J 
=IF((G29+G30+G36+GJ7+G4S+G46+G52+GS3J=O,O,(G36+G37+G~2+GS31/(G29+GJO+G36+G37+G45+G46+GS2+G53JI 

=G42-0l7·GS4 

=Gl4+Gl9 

=G32+G48 

11:G39+GSS 

~SUM(G13,G17,G18,GJ1,G46,G47J 
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E1amples are for illustrative purposes only and are 

not intended to illustrate how the amount' 10 be 
distribuled would be calculated. fhese are not actual 

results. 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Distnbuted 

Dmlnper Return pn Pre· £xisrin1 Develooer Balanm 

Beginnlna Balance• 

Developer Return A~crual 

£ndina Balance 

Pre Existin1 De
0

veloper Balance 

Di'Stnbution from Amount Available 

Distribution from Advances of Port Capiral 

Endin1 Balance 

Horizontal Development Costs 

Funded by Developer Capital 

Funded by ftemainj"I Advances. of Port Capital 

Remainin1 Horizontal Development Costs 

Remainin1 Amoum Available to be Distributed 

Oi,rnbutions 

Endin1 Balance 

Pro Rata Developer Retum Percentqe 

Return on Port Capital 

Bacinnin1 Balance 

Return on Port Capilal Accrual 

Distributions 

Endin1 B.alance 

Pro Raia Port Retum Percentqe 

Remainina Amount Availa~le to be Distributed 

B•ginnin1 Balance 

~eloper Capital Conlributions 

E11dinG Balance 

Pro R.t• Developer Capital Percentaae 

Advances of Port Capilal Contnbutions 

Endin1 Balance 

Pro Rat:a Port Ceplbl Pen:entqe 

Remainin1 Amount Available tO be Distributed 

Pre Exislin1 Developer Balance 

H 

Section 2.4(&) • Sample Calculation of Pro Raita Pl!rcenta1es. Pre-Existlns Developer Balance Reduced to Zero· Formulas 

·1000000 

=G14 

"$C12"(Hll+H16) 

=MAX(118,-5UM(Hll:H12ll 

=SUM(Hll:Hll) 

•G19 

=-MIN(Hl6,-(HS.Hll)J 

=-MIN(Hl6,ltS3J 

=SUM(Hl&:HIBJ 

=-H46 

=·fH53•tllA) 

=SUM(H2l:H23J 

=lt8·H13-Hl7 

=G32 

=SC30•(H29tH45) 

=MAX(H26"H33,-SUM(H29:H30)) 

Qtr5 

=SUM(HZ9:H31J 

=IF((H29+H30+H36+HJ7+H4S+ti4&+HSZ+HSJJ=0,0.(HZ9+H30+H4S-l/(H2!hff30+ff36+H37+H4S+H46+HSZ+HSJJJ 

•G39 

=SC37'.(H36+11S2J 

=MAX(H26'H40,-SUM(H36:H37ll 

=SUM(H36:H38) 

=IF((HZ9+H30+ff36+HJ7+H4S+H46+HSZ+HSJ)=0,0,(H36+H37+HSZ+HSJJ/(H2!hff30+ff36+H37+H4S+H46+HSZ+HSJ)J 

=H26-H31-H38 

=G4S 

0 
=MAX(H42"H49.-SUM(H45.H46)) 

=SUM(H45:H47J 

=IF((H29+ff30+ff36+H37+H4S+H46+H5l+HSJJ=O,O,(HZ9+H30+ff4S+H46)/(H2!hff30+ff36+HJ7+H45+H46+HS2+HSJ)J 

•GSS 

0 
·' MAX(H42' HS6,.SUM(H52:11~3)) 

=SUM(H52:H54) 

=IF((HZ9+H30+H36+HJ7+H4S+H46+HSZ+HSJJ=0.0,(HJ6+HJ7+HSZ+HSJJ/(HZ9+H30+ff36+H37+H4S+H46+HSZ+HSJ)J 

=H42·tl47-H54 

=H14•1119 

=H32•tl48 

=H39+HSS 

Net Quartertv' Developer cash Flow . = SUM(H13.H17,H18.H31,H46,H47) 

• Reginnin1 8alan~ induded rn beginning Pre f•isfing 
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Examples are for illustrative purposes only and are 

not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual 
results. 

Annual Developer Return Rate 

Annual Return on Port capital Rate 

Amourn Available to be Distributed 

Developer Return Accrual 

Ending Balance 

Pre £xisling Developer Balance 

Distribution from Amount Available 

Distribution from Advances of Port Ca pi la I 

rnding Balance 

Horizontal Development Costs. 

Funded by Developer Capital 

Section 2A(I) - Sample Calculallon of Pro Rata Percenta1es. Pre-Exlstine Developer Balance Reduced to Zero - Formulas 

=H14 

=$C12"(111•1161 
=MAX(IS.·SUM(ll1:112)) 

=SUM(lll:IU) 

.. mg 
•·MINl116.·(18-1131) 

=·MIN(ll6,153) 
=SUM(l16:118) 

0 
=i-146 

QtT6 

Funded by Remaining Advances of Port Capllal 

Remaining Hor\1.on\al Development Cos.ts. 

· ~(153H1BI 

Remaining Amount Available to be Distributed 

Dislribut1ons 

£ndin1 Balance 

Pro Ratl Developer Return Pen:entqe 

Return on Port Capital Acaual 

E'ndins Balance 

Pro Rata Port Return Percenta1e 

Remaining Amount Availa~e to be Distributed 

[ndins Balanc-e 

Pro Rara Dewloper Capital Percentqe 

Advancei. of Port Capital Contributions 

Distributions 

£ndin1 Balance 

Pro Rata Port Capital Percentqe 

Remain1n1 Amount Available to be Distributed 

Pre Existin1 Developer Balance 

Net Quortorly Developer cash Flow 

. ) 

=SUM(l21:123) 

=IS.113-117 

=H32 
•SC30•(l29i 14SJ 

•MAX("6"133.·SUM(l29:130ll 

=SUM(l29:131) 

=IF((l29+130+IJ6+137+145+146+152+153)=0,0,(IZ9+130+l45+1461/(129+130+136+137+145+146+1SZ+ISJ)) 

=H39 

=SC37"(136•1521 
=MAX(l26"1•10,·SUM(l36:1371J 

'=SUM(IJ6:1J8) 

=IF((IZ9+1JO+IJ6+137+145+146+1SZ+ISJ)=0,0,(136+137+1SZ+l53)f(IZ9+130+l36+137+145+146+152+153)) 

=126-131-138 

o:H48 

0 . 

=MAX(l42"149,·SUM(l45.1461J 
=SUM(145:147) 

=IF((IZ9+1JO+IJ6+137+145+146+15Z+l53)=D,0,(129+130+l45+146lf(IZ9+130+136+137+145+146+15Z+IS3)) 

=H55 

0 
=MAX(l42"156,·SUM(l52:1~31J 

=SUM(ISZ:IS4) 
=IF((l29+1JO+IJ6+137+145+146+15Z+ISJ)=0,0,(136+137+15Z+ISJ)f(129+130+l36+137+145+146+15Z+IS3)) 

=142-147-154 

=114t119 

o:l]2+t48 

=139 .. 155 

.::1-SUM(ll3,117,118,131.146.147J 

• Be1inni111 Balance included in be1inni111 Pre £xii.ting 
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Examples are for illustrative purposes only and are 

not Intended lO illustrate how the amounts to be 

distribuled would be calculated. TI1ese are nol actual 

results. 

Section .ZA(1) ·Sample C.lculation of Pro Rata Percentases. Pre-E>dstlng Developer Balance Reduced to Zero· Formulas 

Annual Developer Return ~ate 

Annual Return on POrt Capital Rate 

Amount Available to be Distributed -2000000 

Developer Return on Prc-Ex1stin1 Developer Balance 

Bea:innin1 Balance• =114 
Developer Return Accrual =SCt.z•(JU•J16J 

=MAX(JS.·SUM(Jll~12J) 

· Ending Balam;:e =SUMCJll:JU) 

Pre Existing Developer Balance =119 

Distribution from Amount Available =-·MIN(Jl6.-(JB·Jl3)) 

Qtr7 

DistributionfromAdvancesof PortCapital -~-'M"'l"-N"-(Jl'-'6-","JS'-'3-'"1-----------------------------------------------------
Ending Balance =SUM(J16:Jl8) 

Hnri1ontal Development Cogts 

Funded by Developer Capital =-J46 

FundedbyRemainin1Advancesol Port Capital _~_,(J;;;S;:;.3•..:;Jl=:B::..1 ________________________________________ ,...--------------

RPmainin1 Horizontal Development Costs =SUM(Jll:JZl) 

Remaining Amount Available to be Dislributed •J8-Jl3-J17 

Distributions 

Endine 8al.mce 

Pro Raia Developer Retum Percentqe 

Relurn on Port Capital 

Beginmn1 Balance 

Return on Port Capital Accrual 

Endine Balance 

Pro Rabi Pon Retum Percentase 

RerT.aining Amount Available to be Distributed 

Developer Capital Cont11but1ons 

EndinB Balance 

Pro Raia Developer C.pltal Percentqe 

Beginning RalanCe 

Advances of Port Capital Contributions 

Distributions 

Ending Balance 

Pro Rabi Pon Capital Percentqe 

Remaining Am~unt Available to be Oistri~uted 

Net Quarterly Developer C.sh Flow 

• Be1innins Balance includt"d in beginnina Pre ExislilJI 

•132. 

=$C30"(J29•J4SI 

=MAX(J26° J33,-SUM(J29:130Jl 

=SUM(J29:J31J 

=IF((JZ9+J30+J36+J37+J45+J46+JSZ+JS3)=0,0AJ29+J30+J4S+J46V(J29+J30+J36+137+J45+J46+J5Z+JS3)1 

=139 

=$C37°(136+JS2) 

•MAX(J26°140,-SUM(J36:J3"/ll 

'4UM(J36:J38) 

=IF((JZ9+J30+J36+J'17+J45+J46+JSZ+JSJl=0,0,(J36+J37+JS2+J53V(JZ9+J30+J36+J37+J45+J46+JSZ+J53)) 

=J26-J31-J38 

=148 

0 

=MAX(J42" J49,-SUM(J45:1461l 

=SUM(J4S:J47) 

=IF((JZ9+JJO+J36+J37+J4S+J46+JSZ+JSJ)=D.D.(JZ9+J.JO+J4S+J461/(JZ9+J30+JJ&+JJ7+J4S+J4&+J52+J53)) 

=l~S 

0 

=MAX(J42" JS6,-SUMI 157:15311 

'4UM(JSZ:J54) 

•IF((JZ9+JJO+l36+J37+J45+J46+JSZ+J53)=0,0AJ36+J37+JSZ+JS3)/(JZ9+J30+J36+J37+J4S+J46+JSZ+J53)) 

s:J4.Z-J47-J54 

=J14+J19 

=J32•J48 

=J39tl5S 

•-SUM(J13)17.J18,J31J46,J47) 
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Eumples are for illustrative purpGses only and are 

not intended to Ulustrate how the amounts to be 
distributed would be calOJlated. These are not a'tual 

results. 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Disu1buted 

Developer Return on Pre--E'xist1DR Developer Balance 

Beg1nnin& Balanc•• 

Developer Return ACcrual 

Pre F-.istin1 Developer Balance 

Distribution from Amount Available 

Distribution from Advances of Port Capital 

Endin1 Balance • 

Horizontal Development Costs 

Funded by Developer Capital 

Funded by Remaini111 Advances of Port Capital 

Remaining Horizontal Developm•nt Costs 

Remaining Amount Available to be Distributed 

Oislributions 

Endina Balance 

Pro Rata Developer Return Percenta1e 

Relurn on Porl Capltal 

Re1inninc Balance 

Return on Port Capital Acaual 

Distributions 

(ndin1 Balance 

Pro Rata Pol1 Return Percentqe 

Remaininx Amount Available to be Distributed 

Section 2A(I) • Sampt. Cakulation of Pro Raia Percentages, Pre·Existina: Developer Balance Reduced to Zero. Formulas 

·1000000 

:.J14 

=SC12"(Kll+K16) 

=MAX(KB,-SUMIKI l.Kl2)1 

=SUM(Kll:Kl3) 

=JJ9 

-MINIK16,·(Kll-Kl3)1 

• -MIN(Kl6,KS3) 

=SUM(Kl6:K18) 

-K46 

=-(KS3•K18) 

=SUM(KZl:KZJ) 

=K8-K13-K17 

=m 
=$CJO"(K29+K45) 

=MAX(K26"K33,-SIJM(K29·K30)) 

Qtrl 

=SUM(KZ9:KJ1) 

=IFl(K29+k30+K36+K37+1145+K46+K52+K5J)=O,O,(K29+K30+K45+K46)/(KZ9+1C30+KJ6+«37-!i+K46+K52+1C5J)l 

=J39 

•$C37•(K36+KS21 

=MAX(K26"K40,-SUM(K36:K37)1 

-SUM(KJ6:KJ8) 

=IF((KZ9+1C30+KJ6+«37+K45+1C46+K52+1C53)=0,0,(K36+KJ7+1C52+1C53l/(K29+KJO+ICJ6+1CJ7+1C45+1C46+KSZ+IC5J)) 

=K26-K31-K38 

.=148 . 

Ending Balance 

Pro Rata Developer Capital Percentaae 

Beginning Bllance 

Advances of Port Capital Contributions 

Endina: Ballance 

Pro Hilla Port Capital Percenlqe 

Remaining Amount Available to bf' Distributed 

Pre Exlstins Developer Balance 

Developer Balance 

Net Quol1erly Developer"'"' -
• Be&inning Balance included in beginning Pre Existing 

0 

=MAX(K42"K49,-SUMIK45.K461) 

=5UM(K45:K47l 

=IF((KZ9+KJO+KJ6+1C37+ico5+1146+KS2+1C53)=0,0,(K29+K30+K45+K46l/IK2!1+1CJO+ICJ6+1CJ7-5~52+1CSJ)l 

•JSS 

0 
=MAX(K42"1(56.-SUM(l(52:KS3\) 

=SUM(K52:K54) 

=IF((KZ9+KJO+ICJ6+1C37-!i+K46+K52+1C53)=0,0,(KJ6+K37+1C52+1C53)/(KZ9+K30+K36+KJ7+1ioS+IC46+K52+1C5J)) 

=K42·K47·KS4 

=K\4+K1'9 

•Kl2+K48 

=KJ9t!C!>S 

=-SUM(KIJ,Kl7,Kl8,K31,K46,K47) 
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Examples are for illu"Stratlve purpos~ only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

I ·c I D I I I G I II I I I 
Section 2.4(g) ·Sample (alculatlon of Pro Rata Percentages,. Pre-Existing Developer Balance Not Reduced to Zero 

~ Annual Developer Return Rate 18% t Annual Return on Port Capital Rate 10% 
Qtrl QlrZ Qtr3 Qtr4 Qtr5 Qtr6 Qtr7 QtrB 

..!. Amount Available to be Distributed (1,000,000) (2,000,000) (1,000,000) 12.000,000) (1,000,000) 
9 

lo t!mi:eloger Rell:!ro RQ Pre-~xistin1 Dev;:lg1>1r Balance 

..!!, BeginnillJ Balance• Quarterly 21,123 

.E. Developer Return Acaual 4.2% 21,123 22,016 
13 Distributions (43,139) -14 Endin1 Balance Zl,123 -15 

'i6 Pre Existin1 Developer Balance . 11,000,000 500,000 Sl>0,000 

32 Distribution from Amount Available (S00,000) 

~ 
Distribution from Advances of Port Capital (IO,S00,000) 

Ending Balance 500,000 500,000 

"t Horizontal Development Costs 11,000,000 

'22 Funded by Developer Capital 111.000;000) 

'23 Funded by Remaining Advances of Port Capital -24 Remaining Horizontill Development Costs 

~ Remainin1 Amount Available to be Distributed (4S6,861) (2,000,000) (1,000,000) (2,'100,000) u.000..0001 
27 - Developer Rr:!!!l!J 28 -29 Beginning Balance Quarterly 464,713 711,311 IS6,S28 99,696 . 5S4,733 

To Developer Return Accrual 4.2% 464,713 484,346 494,763 462,S29 4SS,037 474,261 440,384 

3i Distributions (237,748) (1,049,S46) (Sl9,361) (1,028,99S) (440,384) 

Tz Ending Balance 464,713 711,311 . 156,SZB 99,696 554,733 

33 
1! 

Pro Rata Developer Return Percentap 51% 52% 52% 52" 52" 52" 52% SZ% 

35 Return on Port Capital 

2: Beginnin1 Balance Quarterly 2S3,194 293.380 24S,9S8 

37 Return on Port Capital Accrual 2.4% ~S3,194 2S9,299 260,268 248,647 ~4S,9S8 2Sl,889 240,S08 -38 Distributions (219,113) (SS3,648) (248,647) (497,846) (240,SOB) -Ending Balance 253,194 245,958 39 293,380 -40 Pro Reta Part Return Percentage 49% 411% 411% 411% 411% 411% 411% 411% -41 -RemainilJI Amount Available to br. Db.tributed (396,806) 42 - (231,993) (473,1S9) (319,108) 

43 -44 Dey!!!lgner Cag1tal 
4S Beginn1na: Balance 11,000,000 11,000,000 11,000,000 10,791,767 10,671,279 10,671,279 10,424,111 

~ ~loper Capital Contributions 11,000.000 
Di"Stributions (208,233) (120,488) (247,168) (164,47S) 

48 Endin1 Balance 11,000,000 11,000,000 11.000.000 10,791,767 10,671,279 10,671,279 10,424,111 10,259,636 -49 Pro Rata Developer capital Percentap . 51% 52" 52% SZ% 52" 52" 52% SZ% -so. -~ SI 
'52 Beginning Balance 10,SOO,OOO 10,S00,000 10,S00,000. 10,311,427 10,199,?27 10,199,922 9,973,932 

"S:i Advances of Port Capital "contributions 10,SOO,OOO 

"s:i Distributions (188,S7j) (111,SO~) (22S,990) . (1S4,63'1) 

'Ss Ending Balance 10,500.000 10,500,000 10,500.000 10,311,427 l0,l!l!l,9Z2 l0,l!l!l,92Z 9,973,932 9,819,298 -Sfi Pro Rata Port Clpltll Percentage - 49% 411% 411% 411% 411% 411% 411% 48% 

S7 -R~aining Amount Available to be Di!i.tributed SB -S9 -60 - Pre Exlstin1 Developer Balance S00,000 S21,123 

61 Developer 81l1nce - 11,000,000 11,464,713 11,711,311 10,948,29S I0,770,97S 11,226,012 10,424,111 I0,2S9,636 

62 Port Balance - 10,500,000 10,7S3,194 10,793,380 10,311,427 10,199,922 10,44S,880 9,973,932 9,819,298 

63 - Net Quarterly Developer (ash Flow (S00,000) 780,887 64 1,2S7,779 639,849 1,276.163 604.BSB 

• Beginning Balance Included in be1innine: Pre Existing Developer Balance. 
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bamplPS are for illustrative purposes only and are not 

inlended to illustrale how the amounls to be distribuled 

would be ulculaled. These are nol aclual results. 

Annual Developer Return Rale 

Annual Return on Port Capilal Rale 

Amounl Available to be Oi:i.tributed 

Devclpprr Re1urn on Prc-Exi,tin• Oeve!Pper Balance 

Be&innK\g Balance• 

Distribu
0

t1ons 

lnding Balance 

Pre Ex1stins Developer Balance 

01st11bution from Amount Available 

Distribution from Advances of Port Capital 

End1111 Balance 

Horilontal Development Costs 

founded by Developer Capital 

Funded by Remaining Adv•nces of Port Capital 

Remaining Hori:.ontal Development Costs 

Remainins Amount Available to be Distributed 

Dcvclgm;:r Return 

Be1inning Balance 

Endin1 Balance 

Pra Rata Deveio,er Retum Pen::e.ntaa:e 

Beginning Balance 

Return on Port Capital Accrual 

Distribution' 

Ending Balance 

Pro Rabi Port Return Percentqe 

Remaining Amount Available to be Distributed 

Developer Capital Contribulions 

Distributions 

Ending Balance 

Pro Raia Developer C.pilill Percentlf:e 

Advances ol Port Capital Contributions 

Endrng Balance 

Pra Rata Port capital Percentqe 

Remainina: Amount Available to be Distributed 

Pre Existing Developer Balance 

Developer Balance 

Net Quartertv Developer Cash Flow 

0.18 

0.1 

Quarterly 

•ll+CS)"(l/4)-1 

Quarterly 

=ll+CS)•(t/4)-1 

Quarterly 

=ll+C6J•llf4)·1 

• Betinnins Balance included in bq:innins Pre Exi:i.tin1 Developer Balance. 

0 
Sed.icm. ZA(a)- Sample calculat.km of Pra IRata. Percenta1es, Pre'.Exlstm& Dfteloper Balance. Not: Reduc.ed to Ze.ro 

0 

=MAXI08.-5UMI011,012)) 

=SUM(Oll,DU) 

11000000 

=·MINI016,-ID8-Dt3)) 

=·MINl016,0S3) 

=SUM(Dl&,018) 

11000000 

•·046 

=·1053•018) 

=SUM(D21,D23) 

=08-013-Dl 7 

=MAX1026'D33,·5UMl029,030)) 

Qtrl 

=SUM(D29,D31) 

•IF!(D29+o30+D3&+o37+o45+046+052+oS3)=0,0,(D29+030+D45+D46)/(D29+D30+D36+!137+o45+D4&+DS2+oS3)) 

•MAX1026'D40,-5UMID36'°37)) 

•SUM(Dl&,038) 

•IF((D29+D30+D36+!137+o45+D4&+D52+oS3)=0,0,(D36+!137+DS2+DS3)/(029+D30+D36+!137+D45+D4&+D52+oS3)) 

=026-031-038 

11000000 

=MAXID42'D49,-SUM(ll4S,046)) 

•5UM(D45,D47) . 

•IF((D29+D30+D3&+o37+D45+D46+oSZ+oSJ)=O.O,(D29+o30+D4S+D4&)f(D29+D30+D36+llJ7+o45+D46+DS2+o5J)) 

10500000 

=MAXID42'D5&,-5UMIOS2,DSJ)) 

=SUM(D52:D54) 

=IF((D29+o30+D36+o37+D45+D4&+DSZ+o5J)=0.0,(D3&+D37+DS2+DS3)/(D29+D30+D3&+o37+04S+D46+DS2+D53)) 

=042-047-DS~ 

=D14+D19 

=032•048 

=D39+DSS 

=-5UMID13,017,D18,D31,046,047) 
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Examples are for Illustrative pur~es only and are nor 
intended to illustrate how the amounts to be distributed 
would be calculated. These are not actual re5Ults. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Av•1labl• to be Distributed 

pcvelo@r Return pn Pre-bistin• Qeveloper Balance 

Beginning Balance• 

DeveloP@r Return Accrual 

Endins Balance 

Pre Existin1 Oewloper Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capital 

Cndrn1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 

Funded by Remaining Advances of Port Cap~tal 

Remainin1 Horizontal Developmenl C9sts 

Remaining Amount Available to be 01:1.tributed 

DevelopPr Return · , 

Beginning Balance 

Developer Reorurn Accrual 

Endin1 Balance 
Pro Raia Developer Return Percent111e 

Return on Port Capital 

Beginnin1 Balance 
Return on Port Capital Accrual 

Distributions 
Endins Balance 

Pro Ralll Porl Return Percentase 

Remainin1 Amount Available to be Distributed 

Becinnina Balance 

lndin1 Balance 
Pro Rata Developer Capital Percentq:e 

Advances of Port Capital Conrnbutions 
Dlsrnbutions 
Ending Ba.;nce 

Pro Rata Port Capillll Percentase 

Remainina Amount Available to be Dislribu1ed 

Pre Existln1 Developer Balance 

Developer Balance 

Port Balance 

• Be1in"in1 Balance included in be1inning Pre E111srin1 Develoi 

Section 2A(I) • Sample Calculation of Pro Rate Percenta1es, Pre-Exlsti111 Developer Balance Not Reduced to Zero 

=D14 
=SC12"(Ell+El6) 

•MAXIE8,-SUMfEll:El2)1 

=SUM(Ell:EU) 

=D19 

=-MINfE16.·fEB·E131l 
=-MINfE16,ES3) 

=SUM(EJ6:EJ8J 

0 

•-£46 

~f£53+f18) 

=SUM(E21:E23) 

=ES.E13-E17 

=032 

•SC30"f£29+E451 

•MAXf£26" £33,-SUM(E29:C3011 

Qt12 

=SUM(E2!1:E31J 

=IF((E29+E30+E36+D7+E4S+E46+ES2+E53)=0,0,(E29+E30+£4S+E46)/(EZ9+E30+E36+E37+E4!>+E46~Z+E5J)) 

=039 

=SC37"fEJ6+ES'I 

=MAXfE26°E40.·SUM(El6:£3711 
=SUM(E36:E38J 

=IF((£29+£JO+EJ6+EJ7+E4!i+E46+£52+ESJ)=0,0,(EJ6+EJ7+£SZ+ESJ)/(E29+E30+EJ6+E37+E45+E46+£52+£5J)) 

•E26·E31-f'38 

=048 

=MAXfE42"E49,-SUMfE45-E461) 

=SUM(E45:E47) . 
=IF((E29+EJG+EJ6+E37+E45+E46+£52+£53)=0,0,(E29+£J0+£45+[46)/(E29+E30+EJ6+£J7+E4!i+E46+£52+ESJ)) 

=055 

0 

=MAXfE42"E56.-SUMfES2:ES311 

•SUM(E52:E54) 

=IF((E2!1+£30+EJ6+EJ7+E45+E46+£52+ESJ)•0,0,(EJ6+£J7+£52+£5Jl/(E29+E30+EJ6+E37+E45+£46+£51+£5J)) 

~E42-f47-E54 

=E14+El9 

•E32+E48 
=[39•[55 

=-SUMffl3.El 7,E18.L:l l.E46,f47) 
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Eaamples are for illustrative purposes only and are not 
inlended to 1llu1olrate how the amounts to be dii.lribuled 
would be calculated. These are not actual r~ults 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Developer Return Accrual 

Distributions 

Endinc Balance 

Pre Existin1 Developer Balarice 
Distribution from Amount Available 

Distribution from Advances of Port Capital 

Ending Balance 

Horizontal Development Costs 

FundP.d by Developer Capital 
Funded by Rema1nina; Advances of Port Capital 

Remainin& Horizon1al Developmenl Costs 

Remainina; Amount AvailablP. to be Distributed 

Be1inning Balance 

Ending Balance 

Pro Rata Developer Retum Percentase 

Return on Port Capital 

Be1innin& Balance 
Return on Port Caprtal Accrual 

Endin1 Balance 

Pro Rata Pon Retum Percentqe 

Remainin1 Amount Available to be Di'Stributed 

Developer Capital Contribution'S 

D1'5tribution'5 

Endin1 Balance 

Sedion 2.4 I ·Sample c.alculatlon of Pro Rata Percent.11es. Pre-Existing Developer Balance Not Reduced to Zero 

-1000000 

=f.14 

•$Cl2'(Ftl+Fl6) 
=MAX(f8,-SUM(Ftl:F111) 

=SUM(Fll:FU) 

r.[19 

=·MIN(Fl6,~r&-Fl3)) 

-MIN(F16,FSll 

=SUM(f16:F18) 

=-F46 
=-(FS3+FlR) 

=SUM(F21:F23) 

=r&-ru-n 1 

=E32 
=$C3o•(f29t F45J 

•MAX(F26'r33,-SUM(f29:f3011 

Qlr3 

=SUM(F29:F31) 

=IF((F29+F30+F36+f37+F4S+F46+F52+F~3)=0,0,(F29+F30+F45+f4'V(F29+F3D+f'36+F37+F4S+F-S2+FSJ)) 

•L39 
=SC37•(f36tr52) 

•MAX(F1G'r40,-SUM(Fl6:Fl7)) 

•SUM(F36:F38) 
•IF((F29+flD+F36+F37+F4S+F-52+F53)=D,O,(F36+Fl7+FS2+FS3V(f29+F30+F36+F37+F4S+F46+FS2+FSJ)) 

•F.:!6-F31-F38 

=E48 

=MAX(r42•F49.·SUM(F4S:r4611 

=SUM(F4S:F47) 

Pro Rata Developer C.pltal Percentage . =IF(IFZ9+F30+F36+Fl7+F45+F46+FS2+FSl)=O,O,(F29+F30+F4S+F46V(F29+F30+F36+F37+F4S+f46+FS2+FS3)) 

Advances of Port Capililll Contribution'S 

Endin1 Bal~nce 
Pro Rabi Port Cilpital Pen:ent.11e 

Remaini"I Amount Available to be Di'Stributed 

Pre Exisdq Devetaper Balaam 

Net Quortorly Developer Cash Flow 

• Be1innins Balance induded in beginninc Pre fxistiftl Develot 

=ESS 

0 

•MAX(F42'r56,-SUM(FS2:F531) 

•SUM(FSZ:FS4) 
=IF(IF29+F30+F36+f37+F45+f4'+F52+FS3)•0,0,(F36+f37+FSZ+FS3V(F29+F30+F36+f37+F45+f46+FS2+FS3)) 

=r14ofF19 
=f.32tF48 

=r39+F55 

~suM(Fn,n1,na,r31,F46,F•71 
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Examples are for illustrative purposes only and are not 

intended to illustrate how the amounts to be dii.lributed 

Muld be calculated. These are not actual results. 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Developer Return gn Pre-Eicisline Osuloper Balance 

Bft:1nning Balance• 

Developrr Return Accrual 

Di5tributions 

Ending Balance 

Pre Exi•t1ng Developer Balo1nce 

Distribution from Amount Available 

Distribution from Advantes. of Port Capilal 

Ending Balance 

Horizontal Development Costs 

Funded by Developer Capital 

runded by Remaining Advances of Port. Capilal 

Remaining Horizontal Development Costs 

Remaining Amount Available to be Distributed 

Developer Return Accrual 

Endin1 Balance 

Pro Rahi Developer Return Percenta1e 

Return on Port Capital Accrual 

Endin1 Balance 

Pro Rata Port Retum Percentage 

Remaining Amount Available to be Di,.tributed 

Developer Capital Conlributions 

Endin1 Balance 

Pro Rata Developer Capital Percenta1e 

Advances of Port Capilal Contributions 

Distributions 

Ending Balance 

Pro Rata Port Caplbl Pe~ntap 

Remainin1 Amount Available to be Distributed 

Pre Existln1 Developer Balance 

Developer Balance . 

Net Quarterly Developer Cash Flow 

• Be1inn1ng Balance inc.luded in be1innin1 Prll! Existing Develo1 

...... 

G 

Section Z.4(1) ·Sample C8kulation of Pro Rata Percenta1es, Pre-Exlstina: Developer Balance Not Reduced to Zero 

-2000000 

=rt4 

=SC12"(Gl1+G161 

=MAX(GB.·SUM(Gll:G12ll 

=SUM(Gll:GUI 

•Fl9 

-MIN(Gl6,-(GR-G1311 

-MJN(G16.G531 

"5UM(Gl6:GlBI 

•-G46 

•-(GS.~+GIB) 

=5UM(G21:Glll 

=GR-Gl3-Gl 7 

=fl2 

•Sc30"(G29tG45) 

•MAlC(G26"G33,·SUM(G29.G30ll 

Qtr4 

=5UM(GZ9:G311 

=IF((GZ9+630+636+G37+G45+Gll6+G52-!;G53l~.O,(G29+G30tG45-tG46l/lGZ9+G30+G36+G37+G45+Gll6+GSZ+G53ll 

=F39 

•SC37.IG36+GS.Z) 

•MAXIG76.G40,·SUM(G36:G37)) 

"5UM(G36:G38) 

=IF((GZ9+G30+G36+G37+G45+G46+G52+G53l=O,OJG3&+G37+GSZ+G53)/(GZ9+G30+G36+G37+G45+G46+GSZ+G53ll 

=G26·G31-G38 

=F48 

0 

•MAX(G47"G49,-SUM(G4~:G4611 

=5UM(G45:G47I 

=IF((GZ9+630+636+G37+G45+G46+GSZ+G53l=O,O,(GZ9+G30tG45+G46l/lGZ9+G30+G3&+G~7+G45+Gll6+GSZ+G53ll 

=rss 
0 

•MAX(G42"GS6,-SUM(G52:G53)1 

=SUM(GS2:G54I 

=IF((GZ9+GJO+G36+G37+G45+Gll6+GS2+GS3l=O,O,(G3&+G37+GSZ+GS:i)J(GZ9+G30+G36+G37+G45+Gll6+GSZ+G53ll 

=G42·G47·G54 

=G14+G19 

-=G32+G48 

=G39-tG55 

=-SUM(Gl3,G17.G18,GJ1,G46,G47) 
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examples are for iRustrat1ve purposes only and are nol 
Intended to illu1mate how the amounts to be di5tributed 
would be calculated. These 're not actual rewlts. 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Oisuibuted 

Distributions 

£ndin1 Balance 

Pre [11.isting Developer Balance 
Distribution from Amount Available 

Drstribution rrom Advances of Port Caprtal 

£ndina: Balance 

Horiil:ontal Development Costs 

Funded by Developer Capltal 

Funded by Remaining Advances of Port Capital 

Remaining Horizontal Development Costs 

Remaining Amount AVailahle to be Distributed 

Developer Return Accrual 
Distributions 

Endin1 Balance 

Pro Rata Developer Retum Percenble 

Return on Port Capltal 
Beosinning Balance 

Distributions 

£ndina: Balance 

Pro Rat.I Port Retum Percentap 

Remainina: Amount Available to be Distributed 

Distributions 

Endina: Balance 

Pro Raia Developer capital Percentqe 

Be1innin1 Balance 
Advances of Port Capital Conlributions 

DistnbUtian'5 

Ending Balance 

Pro Raia Port Capital Percentap 

Remainins Amount Av•ilable to be Di'ilributed 

Pre blstlnl Developer ~ce 

Net Quarterly Dovelo!ler c..h Flow 

• Beginnins Balance included in besinnine Pre Existina: Oevele>1 

H 

Section 2All) - Sample C.lculatlon of Pro Rata Percenta1es. Pre-Existln1 Developer Balance Not Reduced to Zero 

-1000000 

=G14 

=-Sc12•IH11•H161 
=MAX(HB,·SUM(H I I :HI 211 

=SUM(Hll:HUJ 

=Gl9 

-MIN(Hl6,-(H&-H131J 

•·MIN(Hl6,H531 

cSUM(H16:H18) 

•·1146 

=-·(ll!>l+H18J 

=5UM(H21:HZ3) 

=-118-Hll-Ht7 

i=G32 

=SC30•(H29tll45) 

=MAX(H26"113l,-SUM(H29:H30)) 

QtrS 

"=5UM(H29:H31) 

=IF((HZ9+ff30+H36+H37+H4S+ff-H52+ff53)=0,0,(H29+ff30+H4S+H461/(H29+ff30+H36tff37+ff4S+ff46+H52+ff53ll 

=G39 

=SC37•(H36+HS2J 

=MAX(ll26"H40,-SUM(ll36:1f3711 

=5UM(H36:H38J 

=IF((H29+ff30+ff36+H37+H4S+ff-5Z+ff53)=0,0,(H36+ff37+ff52+H53)/(H29+ff30+H36+H37+ff4S+ff46+HSZ+ff53JI 

=H26-H31·H38 

=G48 

•MAX(H42'H49.-SUM(H4S:H461J 

=5UM(H45:H47) 

=IF((HZ9+H30+H36+H37+ff45+ff-HSZ+ff53)=0,0,(HZ9+ff30+H4S+ff4fil/(HZ9+H30+H36tff37+ff45+H46+H5Z+ff53JI 

=GSS 

0 

=MAX(ll42'HS6,-SllM{HS2:HS3)) 

=5UM(HSZ:H54) 

=IF((HZ9+ff30+ff36+H37+ff45+ff-5Z+ff53)=0,0,(H36+H37+H5Z+HS31/(HZ9+H30+H36+ff37+H45+H-HSZ+H53JI 

::.1142-H47-H54 

i:H14+ ... 19 

=H32+H48 

=H39+HSS 

•·SUM(Hl3,H17,1118,1131,H46,H47) 
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Examples are for illustrative purposes only and are- not 

intP.nded to illustrate how the- amounts to be distributed 

would be calculated. These are not actual results. 

Annual Developer Return Rate 

Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Developer Return on Pre-Existing Qcvelooer Balance 

Bet:innin1 Balance• 

Distributions 

Endin1 Balance 

Pre Existi111 Developer Balance 

Distribution from Amount Availab.le 

Distribu.tion from Advances ol Port Capital 

Endi111 Bal~nce 

Horizontal Oevrlopment Costs 

S:unded by Developer Ca11ital 

FundP.d by Rem1inin1 Advancl!'1. of Port Capital 

Remaining Horl:rontal Development Costs 

Developer Return Accrual 

Distributions 

Endina Balance 

Pro Rata Developer Retum Percenble 

Return on Port Capital Accrual 

Ending Balance 

Pro Rata Port Return Percentqe 

Remaining Arnaunt Available to be Dis111buted 

Developer Camtal 

Be1inning Balance 

Dislnbutions 

Endin& Balance 

Pro Rata Developer Capital Percentqe 

Advances of Porl Capital Contributions 

Distributions · 

Endifll Balance 

Pro Rata Port Caphal Percentap 

Remaining Amount Available to be Distributed 

Pre &lstlna Developer Balance 

Net Quarterlr Developer Cash Flow 

• Be1inning Balance included in btot:inning Pre Existing Develo1 

Section .ZA(l:J - Sample C.lculatlon of Pro Rata Percentqes, Pre-Exlsttn1 Developer Balance Not Reduced to Zero 

0 

=H14 
=SC12•u11+111S.) 

=MAX(IB.·SUM(ltl:lllJI 

=SUM(lll:llJ) 

=H19 

-MIN(ll6,·(18-113)) 
-MIN(116,153) 

=SUM(ll&:llB) 

=·146 
-(153+118) 

=SUM(IZl:IZJ) 

=18-113417 

=HJi 
=SC30"(12_9+ 1451 

•MAX(l26"133,·SUMll29:1301) 
=SUM(IZ9:1JI) 

=IF(CIZ9+1JO+l36+1J7+145+146+152+15J)=O,O.(IZ9+1~4S+l46l/(IZ9+130+136+137+14S+M&ol5Z+l531) 

=H39 

=SC37"(136+152) 

=MAX(126"140,-SUM(136:1371) 

=SUM(l36:138) 

=IF(CIZ9+130+l36+137+145+146+15Z+ISJ)=0,0.(136+137+1SZ+ISJ)/(IZ9+130+136+137+145+146+15Z+ISJ)) 

=126-131-138 

=H48 

Q 
=MAX1142°149,-SUM(l45:1461) 
=SUM(145:147) 
=IF((IZ9+130+136+137+145+146+15Z+l53)=0,0.(IZ9+1J0+14S+l46)/(129+130+IJ6+137+14S+l46+15Z+153)) 

=HSS 
0 

=MAX(l42"156,·SUM(IS2:153)1 

=SUM(l52:154) 

=IF(CIZ9+IJO+l36+137+14S+l46+1SZ+153)=0,0.(136+137+1SZ+ISJ)/(129+130+136+137+14S+l46+152+15J)) 

=142-147-154 

~114+119 

=132+148 

=139•155 

=·SUM(ll3,117,118,13l.146,147) 

Qtr& 
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Ekarnples are for illustrative purposes only and are not 

intended to illustrate how the amounts to be distributed 

would be calculated. The5e are not actual rei.ulls. 

Annual Developer Return Ra1e 

Annual Relurn on Port Capital Rate 

Amount Available to bl- Distributed 

Endi~ Balance 

Pre Existing Develope~ Balance 

D1stribubon from Amount Available 

Distribution from Advances of Port Capital 

Endin1 Balance 

Horizontal Development Costs 

Funded by Developer Capital 

Funded by Remaining Advances of Port Cap11al 

Remainir11 Hori.i:ontal Development Costs 

Remainin1 Amount Available 10 be Distributed 

Distributions 

Ending Balance 

Pro Rata Developer Return Percent11e 

Return on Port Capital 

Be1innin1 Balance 

Return on Port Capital Accrual 

Endin1 Baa.nee 

Pro Rate Port Return Percentaee 

Remaining Amount Available to be Oistnbuled 

Developer Capital 

Beginning Balance 

Distributions 

Endinl Balance 

Pro Rate Developer Capital Percentaae 

Beginning Balance 

Advances of Port Capital Contributions 

Endin1 Balance 

Pro Rm Port Capltill Percentqe 

Remaln1n1 Amount .Available"! be Distrib~ted 

Pre D.tstin1 Developer Balance 

Net Quarterly Developer Cash Flow 

Section 2A(I) - Sample Calailatlon of Pro Rate Percenta1es. Pre-Existin1 Developer Balance Not Reduced to 2ero 

-2000000 

=114 

111SC12•u11•J16J 
=MAX(JB,-SUM(ll1:112J) 

=SUM(Jll:JIJ) 

=119 

•-MIN(Jl6,-(J8-Jl3JJ 

. •·MIN(Jl6,J53J 

=SUM(Jl&:Jll) 

~146 

•-(153+118) 

=SUM(J21:J23) 

•J8-J13-Jl 7 

-=132 

•SC30•(J29+J45) 

•MAX(J26" J33,-SUM(J29:J30J) 

Qtr7 

=SUM(J29:J31) 

=IF((J29+JJO+JJ6<-J37+J4!.+146+JSZ+IS3)=0,0,(J29+JJO+l45+J46)/p29+JJO+l36+1D+l4S+J46+152+153)) 

=139 

•$C37•(J36•J52) 

=MAX(J26" J40,-SUMiJ36:J37JJ 
=SUM(J36:J38) _ 

=IF((129+J30+J36+137+J4S+l46+JS2+JSJ)=O,O,(J36+J37+JS2+153)/(J29+JiO+J36+J37+145+J46+JS2+153)) 

=.126-131-138 

•148 

•MAX(J42 "J49,-SUM(J45:1461J 

=SUM(14S:J47) 

=IF((J29+J30+J36+137+14!.+J46+JS2+JS3)=0,0,(129+130+145+J46)/(J29+130+J36+J37+14S+J46+JS2+JS3)) 

=155 
0 

•MAX(J42° JS6,-SUM(J52~531J 

=SUM(JS2:JS4) 

=IF((J29+JJO+J36+J37+J4S+J46+JSZ+IS3)=0,0,(J36+J37+JSZ+IS3)/(J29+130+136+J37+J4!.+J46+152+JS3)) 

=.142-147·154 

=J14+J19 

=J32+148 

=.139+155 

=·SUM(JIJ) l 7,J18,131,146)47J 

• 8eglnni111 Balance 1nclut!ed in beginning Pre Ucisting Develo1 
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Examples are for illustrative purposes only and are not 

intended to illustrate how the amounts to be distributed 

would be calculated. These are not actual results. 

Annual Developer Retum Rate 

Annual Return on Port Capital Rale 

Amount Available to be Dislributed 

Ending Balance 

Pre £11.isling Developer Balance 

Distribuliun froin Amount Avail•ble 

Dislriburion from Advances of Part Capital 

[ndin1 Balance 

Horizontal Development Costs 

Funded by Developer Capital 

Funded by Remaininc Advance5 of Port Capital 

Remainin1 Houzontal Development Costs. 

Remaining Amount Available to be Distributed 

Developer Return Accrual 

Pro Ra .. Developer Retum Percentqe 

Distributions 

[nd1n1 Balance 

Pro Ra .. Port Retum Percentaae 

Reinaining Amounl Available to be Distributed 

Developer Capital Contributions 

Distributions 

[ndlng Balance 

Pro Rata D~loper Capital Percentage 

Advances of Port Capital Contr1but1ons 

Ending Balance 

Pro Raia Port Capital PercentaKe 

Remain1n1 Amount Available to be Di:i.tributed 

Pre Existlna Developer Balance 

Developer Ballnce 

Net Quarterly Developer Cash Flow 

• Beginning Balance included in beginning Pre E•isting Develo1 

Section 2ACI) ·Sample Calculation of Pro Rata Percentaces. Pre-Existi111 Developer Balance Not Reduced to Zero 

-1000000 

=Jl4 

=SC12•(Kll+Kl6) 

=MAXIKB,-SUMIK1 l:K12)) 

=SUM(Kll:KU) 

=Jl9 

-MINIKl6,-IKll-K13)) 

~MINIKl6,K531 

=SUM(K16:Kll) 

•·k46 

•-IKSl+KlBI 

-SUM(K21:K23) 

=Kll-K13-K17 

=J32 . 

•$C30°(K29tK45) 

=MAX(K26°K33,-SUM(K29:K30)) 

Qlrl 

=SUM(K29:K31) 

=IF((1129+K30+K36+KJ7+K45+K46+KSZ+K53)=0,0,(K-K30+K4S+IC46)/(K29+K30+IC36+K37+K45+K46+KSZ+K531) 

=139 

=$C37°(K36+K57) 

•MAX(K26°K40,-SUM(K36:K37)) 

=SUM(K36:K31) 

=IF((ll29+K30+K36+KJ7+1C45+1146+1CSZ+IC53)=0,0,(K36+1C37+KSZ+IC53)/(11Z9+1ClO+IC36+K37+K45+1146+1CSZ+K531) 

=K26-K31-K38 

=J48 . 

=MAXIK42°K49,-SUM(K4S·K46)) 

=SUM(K45:K47) 

=IF((KZ9+1ClO+IC36+K37+K4S+IC46+KSZ+KS3)=0,0,(K29+K30>K4S+IC46)/(1129+K30+1C36+1C37+K4S+K46+1CSZ+K531) 

=JSS 

0 

=MAX(K42°K56,-SUM(KS2:KS3)) 

=SUM(KSZ:KS4) 

=IF((KZ9+1C30+Kl6+1C37+K4S+IC46+KSZ+KS3)=0,0,(K36+K37+K52+1C53)/(KZ9+1C30+KJ&+K37+K4s+K46+1CS2+KS31) 

=IC:42·K47-KS4 

•Kl4+K19 

=I02+K48 

zK39+K55 

=-SUM(K13,Kl7,Kl8,K31,K46,K47) 
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FP SCHEDULE 7 

Sample Shoreline Reserve/Project Reserve Division of Funds ~-

[see attached] 

_) 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I 0 I E I F I G I H I I I J I K 

4 Scenario 4.7 lbl Iii- No Project Reserve Funds Needed to Achieve Phase Satisfaction 
5 Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 75% -6 Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 50% -7 - Qtr7 Qtr8 8 Qtrl Qtr2 Qtr3 Qtr4 Qtr5 Qtr6 -Shoreline CFO Tax• 9 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 -,!.!!. Amount of Shoreline CFD Tax Allocated to Project Reserve•• 750,000 750,000 750,000 750,000 750,000 500,000 500,000 500,000 

11 Amount of Shoreline CFD Tax Allocated to Shoreline Reserve"• 250.000 250,000 250,000 250.000 250,000 500,000 500,000 500,000 -12 -
13 Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 750,000 1,500,000 2,250,000 3,000,000 3,750,000 3,000,000 3,500,000 4,000,000 -
14 Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 lbl Iii - (1,250,0001 - Amount of Project Reserve Required to Reach Phase Satisfaction NA NA 15 l NA NA -
16 Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 7SO,OOO 1,500,000 2,2SO,OOO 3,000,000 2,500,000 3,000,000 . 3,500,000 4,000,000 -17 - Beginning Shoreline Reserve Balance 3,500,000 4,000,000 18 250,000 500,000 750,000 1,000,000 1,250.000 3,000,000 -
19 Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 1,250,000 

"iO Ending Shoreline Reserve Balance 250,000 500,000 750,000 1,000,000 2,500,000 3,000,000 3,500,000 4,000,000 -21 

~ Phase Satisfaction Achieved at End of Quarter NA NA NA NA Yes Yes Yes Yes 

Amount Required to Reach Phase Satisfaction NA "NA NA NA -
• Funds m the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 
• • Phase Audit Completed at End of Q4 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 0. 75 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 0.5 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve•• 

Amount of Shoreline CFD Tax Allocated ta Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (II 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

'Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 

• • Phase Audit Completed at End of Q4 

c D 

Scenario 4.7 lbl Iii- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtrl 

1000000 
=IF(OR(022="NA ".D22="Na"}.$C$5°D9,IF(AND(C22="NA ",022="Yes "J,$C$5 '09,IF(022="Yes",$C$6'09,0JJI 

=09·010 

=C16+010 

=-IF(AND(C22="NA",022="Yes"l,MAX(D13°($C$5-$C$61/$C$5-023,0l,1F(D22="NA",Oll 

=IFERROR(MAX(-Dl3,-023J,"NA"J 

=SUM(D13:D15J 

=C20+Dll 

=-014 

=SUM(D1B:D19I 

NA 

NA 

FPSch7-4of41 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) 

Amount of Pro)ect Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfactiqn. 

• • Phase Audit Completed at End of Q4 

scenario 4.7 (b) (i)- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

QtrZ 

1000000 

=IF{OR(E22="NA",E22="No"),$CSS•f9,IF{AND(D22="NA",E22="Yes"},$C$S•f9,IF{E22="Yes",$C$6'E9,0))) 

=E9-El0. 

=D16+E10 

=-IF(AND(D22="NA",E22="Yes"),MAX(E13°($C$5-$C$6)/$C$5-E23,0),IF(E22="NA",O)) 

=IFERROR(MAX(-El3,-E23),"NA") 

=SUM(E13:E15) 

=D2D+E11 

=-E14 

=SUM(E18:E19) 
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NA 

NA 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve• .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

•Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 

•• Phase Audit Completed at End of Q4 

Scenario 4.7 (bJ (II- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr3 

1000000 

=IF(OR(F22="NA".F22="Na").$CSS'F9,IF(AND(E22="NA",F22="Yes•J,$C$S'F9,IF{F22="Yes",$C$6'F9,0))) 

=F9·Fl0 

=El6+Fl0 

=-IF(AND(E22="NA",F22="Yes"J,MAX(F13•($C$S-$C$6J/$C$5-F23,0J,IF(F22="NA",OJJ 

=IFERROR(MAX(·F13,-F23J,"NA"J 

=SUM(F13:F15J 

=E20+Fll 

=-Fl4 

=SUM(F18:F19) 
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NA 

NA 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed lf'OUld be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD ToK Allocated to Project Reserve•• 

Amount of Shoreline CFD ToK Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) Iii 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
• • Phase Audit Completed at End of Q4 

G 

Scenario 4.7 (b) (i)- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr4 
1000000 
=IF{OR{G22="NA",G22="No"),$C$S•G9.IF{AND(F22="NA",G22="Yes•J,$CSS•G9,IF(G22="Yes",$C$6•G9,0))) 

=G9-GJO 

=Fl6+Gl0 

=-1FIANDIF22="NA",G22="Yes"),MAXIG13°($C$S-$C$6)/$C$S-G23,0),IF(G22="NA",O)) 
=IFERROR(MAX(-Gl3,-G23),"NA") 

=SUM(G13:G15) 

=F20+Gll 

=-G14 
=SUM(G1B:G19) 
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NA 

NA 



E~amples are for illustrative purposes only and are not intended tO illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Pro1ect Reserve If Phase Satisfaction Not Achie¥Od 

Shoreline CFO Tax' 

Amount of Shoreline CFO Tox Allocated to Project Reserve•• 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve'' 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4. 7 (bl (II 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction AC::hieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline ReseNe are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 

H 

Scenario 4.7 (bl {II· No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

QtrS 

1000000 

=IF(OR(H22="NA':H22="No"),SC$5'H9.IF{ANO(G22="NA".H22="Yes"),$CS5'H9.IF{H22="Yes".SCS6'H9,0)}} 

=H9·Hl0 

=G16+H10 

=-IF(ANO(G22="NA".H22="Yes"),MAX(H13'($C$5-$C$61/$C$5-H23.0).IF(H22="NA",Oll 

=IFERROR(MAX(-H13,·H23),"NA") 

=SUM{Hl3:H15) 

=G20+Hll 

=·H14 

=SUM(H1B:H19) 

0 
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Yes 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax' 

Amount of Shoreline CFO Tax Allocated to Project Reserve .. 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions ta Shoreline Reserve or ta Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 lbl Ill 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions ta Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achie\led at End of Quarter 

Amount Required to Reach Phase Satisfaction 

•Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 

Scenario 4.7 lbl Ill· No Project Reserve Funds Needed to Achieve Phase Satisfaction • Formulas 

Qtr6 

1000000 

=IF(OR(l22="NA",122="No"),5CS5'19,IF{ANO{H22="NA",122="Yes").$C$5'19,IF(l22="Yes",$CS6'19,0})) 

=19-110 

=Hl6+110 

=·IF(ANDIH22="NA",122="Yes"J,MAX(ll3'($C$5-$C$61/$C$5-123,0J,IF(l22="NA",Oll 

=IFERROR(MAX(·ll3,·123J,"NA"J 

=SUMl113:115J 

=H20+1ll 

=·114 

=SUM(l18:119J 

0 
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Yes 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not aCtual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Proiect Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFO Tax Allocated to Project Reserve"• 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve"• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (II 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase. Satisfaction. 
•• Phase Audit Completed at End of Q4 

Scenario 4.7 (bl (II- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr7 

1000000 

=IF{OR(J11="NA".J11="No"}.SCSS•J9.IF(AND(l11="NA".J11="Yes•1.scss•J9,1F(J22="Yes",SCS6'J9,0))) 

=J9-J10 

=116+110 

=-IF(ANO(l22="NA",J22="Yes"l,MAX(J13•($C$5-$C$61/$C$5-J23,0l,1F(J22="NA",Oll 

=IFERROR(MAX(-Jl3,-J23l."NA"I 

=SUM(Jl3:J1SI 

=120+111 

=-114 

=SUM(J18:J19I 

0 

Yes 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results .• 

B 

Percentage al Shoreline CFO Tax.Allocated ta Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated ta Project Reserve If Phase Satisfaction Nat Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFO Tax A/localed lo Project Reserve .. 

Amount of Shoreline CFO Tax A/localed lo Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or ta Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End al Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End al Q4 

Scenario 4.7 (b) Iii -No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

QtrB 

1000000 

=IF(OR(K22="NA';K22="No").$C$5'K9,IF(ANO{J22="NA",K22="Yes"),$C$5•K9.IF(K22="Yes",$C$6'K9.0))) 

=K9-K10 

=J16+Kl0 

=-IF(AND(J22="NA".K22="Yes"),MAX(K13•($C$S-$C$6)/$C$5-K23.0),IF(K22="NA",O)) 

=IFERROR(MAX(-K13.-K23)."NA") 

=SUM(K13:K15) 

=J20+Kll 

=-K14 

=SUM(K18:K19) 

0 

Yes 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I D I E I F I G I H 
4 Scenario 4.7 (b) (ii)- Less than One-Third of Project Reserve Account Balance Required to Achieve Phase Satisfaction 
5 Percenta1e of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved -6 Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 
~ -8 -9 Shoreline CFO Tax• -10 Amount a/Shoreline CFD Tax Allocated to Project Reserve .. -11 -Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 
12 -13 Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction -14 Distribution ta Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (ii) -15 Amount of Project Reserve Required ta Reach Phase Satisfaction -16 Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction -17 

'i8 Beginning Shoreline Reserve Balance 
'i9 Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
'20 Ending Shoreline Reserve Balance 

"ii -22 -Phase Satisfaction Achieved at End of Quarter 

23 Amount Required to Reach Phase Satisfaction 

• Funds 1n the Shorehne Reserve are not available to be used to reach Phase Sat1sfact1on. 
•• Phase Audit Completed at End of Q4 

75% 

50% 

Qtrl Qtr2 

1.000.000 1.000.000 

750,000 750,000 

250,000 250,000 

750,000 1,500,000 

NA NA 
750,000 1,500,000 

250,000 ·500,000 

250,000 500,000 

NA NA 

NA NA 
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Qlr3 Qtr4 Qtr5 

1.000.000 1.000.000 1.000.000 

750,000 750,000 750,000 

250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 

- (750,000) 

NA NA (500,000) 
2,250,000 3,000,000 2,500,000 

750,000 1,000,000 1,250,000 
750,000 

750,000 1,000,000 2,000,000 

NA NA Yes 

NA NA 500,000 

I I I J I K 

Qlr6 Qtr7 QtrB 

1.000,000 1,000,000 1,000,000 

500,000 500,000 500,000 

500,000 500,000 500,000 

3,000,000 3,500,000 4,000,000 

3,000,000 3,500,000 4,000,000 

2,500,000 3,000,000 3,500,000 

2,500,000 3,000,000 3,500,000 

Yes Yes Yes 

-



E•aniples ilre lor illustrative pu1po1e1 anty and a;e not Intended to illustrate haw the amounts to be distributed would be calailated These ilre not actual resultl. 

Pe1ce11t•1• al Sho11=lir1e CFO I ax Allocated to Project ReSl'rve II Phase Satisfaction Achieved 

Percenta1e of Shorell"e CFO Tax Allocated ta Proj•ct Reserve If Philse Siltislaction Not Achieved 

Shoreline CFO Ta,• 

An1aunr of St.01eline <:FD la• Allocorrd ro PtD~d Resetw • • 
Amou-nr ;,/ Shorel1nr f'FD To• Allocated ro Shon1line Resetw •• 

PraJ•I R111erv11 Balal'lai bafar11 Dl1trlbution1 lo Shor11Hn. Rilllll'Vll or ta llllach Ph••• Sattsfactlon 

Dl1trlbutlon to ShaniQna Rilllll'Vll at PhaS11 Satlsfllctlon par Fln1111Cin1 Plan S.ctlan 4.7 (b) (II) 

Amount af Projacl llll111rv11 Rllqulred ta R•ch Ph•• Satl1fllctlan 

Project llli••rVll Balal'lni attar Dl1trlbutlan1 ta Shanilina R111ar11• ar ID RHch Ph••• S•lisflldlon 

B111innln1 Shar11llna rt:alilrve Bal.nca 

Distribution from PraJact Ra1an111 ta Shonilln• Rilllll'Vll at Ph••• S.tl1flldlan 

End In I Sharallna RM111rv11 Balanca 

PhHe Satisfaction Ad11eved ilt End of Q .. arter 

Amount Required ta "eacn Phase Sat1sfacuan 

• Funds In the Shoreline Reserve are net avilllilble to be used 10 roach Phase Satisfaction. 
• • Phase Audit Completed at EnCI of Q4 

0.75 

0.5 

.r···_,·-·: 
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Scen•rla 4.7 (b) (II)· L1111 than On•Third ar PraJHt llM•rv• Account S.llinni RaqulrH ta Achlevll Pha1• S.tilfactlan • Fannula1 

Qt•1 
1000000 
=IF(OR(D22="NA"'.Dll""No''J.SC$5"D9.lf(AND(C22="NA",Dl2="Ye.s"LSC$S•o9,1F(Dll="Yrs·.sc:s&•V9.0J} 

"D9·Dl0 

=C16+010 

=-1FIAND(C22="NA".D22•"Yes"l.MAX(013•1sr.ss-scs&1/SCSS-023,0J,lr1022="NA",0)1 

=IFERRORIMAX(-013,-0231,"NA"I 

=SUM(DU.015) 

=C20+011 

=·Dl.rl 
. •SUM(D11:Dll) 

NA 
NA 



E"•mples •re far lllustri1ti¥9 purposes only •nd •re not Intended ta illustr•le haw the •maun:s ta be distributed WG'11d be ulcul•ted These •re not •clu•I results. 

a._ Percent•1e al Shoreline CrD T•• Allocated ta Project Reserve II Phase S•tlsl•ct1an Achieved 

1- Perc1111l•l1t DI Sharellne CFO laa Allocated ta Proj1tcl R1t1erve If PhHe S•tlslactlan Nat Achi11V1td 

• -9 Shoreline CrD T•i.. • 

:![ Arnounr a/ Sl1a1Tfinr CFO Ta"' AllDcatrd ta l't0~ct RtRIW • • ti- 4mounr a/ Shoreline CFD ra .. Allocarrd ta Shorrl1M Rr•rw• • 

-
13 PraJecl Re1er¥9 lalanu INlfaN Dlltrlb11Uan1 ta Shontin• RHel'Vll ar ta Reech Ph••• Setl1ledian ,..... 
14 Di1trlbulian ta Sha,.Une Re1er¥9 et Ph••• Set11l•dian per Flnencln1 Plmn Section 4. 7 lbJ IUJ ,..... 
~ A

0

maunt al Prajilct Re1er¥9 R ... ulred ta RHch Pll•• Slltl1fKtlan 

~ Praject Re•rv• Belue• efter Dl1trlbutla111 ta $11D'911ne RH..,,. ar ta R .. ch PheM Setl1fmchan 

;I[ Be1lnnin1 Shanilln• Re1•"'9 lel•nce 

~ Dl1tributlan from Prajild Reserw ta Sha,.unm.....,,,. et Ph••• 5lltl1fKtlan 

..!!.. Endln1 Sharellne Rmerve lelence 

.!.!... i!L Phase S•lisfactian Achieved •t End al Quarter 
23 Amaunt RequirM to Re.ch PhHe Sa111faction 

• Funds In the Shoreline Reserve are not av.1l•bl• ta be used to reach Phase Satls'•cfa". 
• • PhHe Audit Completed at End of Q4 

I 
IScm•rlD 4.7(bJ110 ·I.au then On•· Third Df Project Raerve Account lelence Requl,.d ID Achten Ph•• S.tl1r.dian • Fannuki1 

IDDDDDO 
=IF(OR(Fl2=·NA·.r22•'"Na•J.SC$!t"f9,IF(AND(D22=''NA•,E22=·Y1t•"}.SC$S"E9,IF(El.l.=-Y11•,scs&•f9,0}} 

=C!l·ElO 

=Dl6+El0 

=·lf(AND(D22=•NA",E27='"Yes•J,MAXIE13"1SC$5·$C$6)/SCSS.E23,0J,IF(E2:!="NA",Oll 

=IFERROR(MAX(·El3,·EH),""NA'"I 

~UM(E1J:E151 

•D20•E11 

=-E14 
=SUM(El.l:E19J 

NA 

NA 
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Eumples are for illu1tr•live purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

Perc.enl•le of Shoreline CFD Ta• Allocated to Pro1ec1 Reserve II Phase Satisfaction Achieved 

Percenta19 or Shorellne CFD T .. Alh>c•led to Prof eel Reserve If Ph•se Sarlslillction Nol Achieved 

Sho•el.ne CFO :a .. • 
4mounr o/ Sho"linr rFD To .. AJlocattd ro Pta~cr R•1•rw • • 
Amounr o/ Shanhnl' CFD Tu• Allocattd ro Sho"llM R•1rrw•• 

ProJIKt R.s•nNI Balance bllfore Dl1trlbutlon1 to Shonilln• ReMTVll or to lhl•ch Ph••• S•Usfactlon 

Di1trlbullon to Shorelln• Re1erw •I Ph••• Satisfaction per Financ:in1 Plan s.ctlon 4. 7 lbl UO 

Amount •I Profmct Res•rv• Requlrwd to Ruch PhH• s.tlsfadlon 

Pro,.d ••••rv• l•lance .,.., D11tributlon1 to Shonilln• R•s.,,,. ar to Reach Ph••• Smllfactlon ° 

B•1innin1 Shonilln• R•sarve l .. •nce 

Distribution from Project Reserw to Shoreline hs•rn at Ph•• S•ti1factlon 

Endin1 Shor11lln• Rnern l•lance 

Phase S•li1laction Achieved al Encl of Quartu 
A'"'ount llequired ro RHcn Phasa Satisfaction 

• Funds i~ lhe Shoreline Rnerve are not available to be uHd 10 reach Phase Satisfaction. 
• • Phase Audit Coro111i.rwd •t End of Q4 

•.-' 

Sninarla 4.7 CbJ Clll • Lns th•n One-Third of Project ... .,,. Account l•l•nn hqulr•d to AchleVll Ph•• S.Hsf•d1en • Fannul•s 

Qt•• 
1000000 
=IF(OR(F22:•NA•,F22=·No"J,$C$S"F9,IF(AND(Ell="NA·,F22="Y•s•J.Scss•FJ,IF(FZZ:;"Y•1",$C$6•FJ,O}}. 

=F9·FJO 

=E16+F10 

=-IFIA~D(E22:o"NA",F22="Yes"l,MAX(F13'ISCSS·SCS6)/SCS5-F23.0l,1FIF22="NA",O)) 

=IFERROR(MAXl·F13,-f2!1),"NA"J 

=SUM(FU:FlSJ 

=-F14 

•SUMIF1B:F19J 

FP Sch 7 -- 16 of 4f 

NA 

NA 



hamples a111 lor lllus.lr•live purposes only •nd •re n01 ln1ended to llluslr•le how the •mounls to be distributed would be calculared These •r• nol aClu•I res"lts. 

i!- Percenta1e of Shoreline CFD Ta• Allocated to Project Reservo II Phase Satlsl•ction Achieved 

& ~ercent•1e of Shorelln• CFD T•• Allo1Co1led to Proj•ct Res•rve If Phase Satisfaction Nol Achiev11d 

'7""" ...... 
~ Shor•line CFD Ta•• 
:![: 4mounr of Sl1orelinr fFD To• Allocated ro l'ta~ct ReRt\'I!•• 

~ 4mounr of Shorel1M CFO To' AlloaJled ro ShoteliM Re•tw• • 

,..... 
13 Project R••rve S.lenui befaN Distributions ta ShanHn• ... .,,. or la Reech Ph••• s .. 11f•dlan ,..... 
i!!,. Distribution la Shar•Un• Re1erv11 el Ph••• 5.Usflldian ,.r Fln•ndn1 Plen s.ct:lan 4.7 Cb) CHI 

~ Amount of Project R•••rve Required la R•ch Ph•• S111l1fllct:lon 

16 Pra .. d Reserv• lalmc• att.r Dlstrtbutlans la Shoreline Rnerve ar lo Ruch Ph•M s .. 11fed1an 

e: a l•1lnnin1 ShDltlhne Reserve S.lance 

¥o- ~~:=~~~:",.~,:; :=~=~=la Sharelln• ReUNI ••Ph••• Slltlst.cllan 

E 
22 Phase Satisfaction Achieved ill End ol Quarler 

'i'3 Amount Required to Reach Ph•s1t S1t1sl•ction 

• Funds. In the Shoreline Reserve are not avallaDI• to be uHd to reach Phase Satisfaction. 
• • Phase Audit Completed at End ol Q4 

ISuin•rto 4.7 lbJ CllJ ·Len then One-Third of ProJ•ct ReHrve Account Bel.nui Requlr•d ta Achl•ve Ph•• SllH1fectlon • Farmule1 

Cit•• 
1000000 
:11F{OR(Gl2:o"NA".Gll= .. No"LSC$S•G9.lf(AND(F22="NA":,G22= .. Yes"J.SCSS•G9,IF(Gl.2="Yes",SC56-G9,0}}. 
=G9·GJO 

•fl&+GlO 

•·IF(AND(F22:a•NA•,G:z2= .. Ves.•),MAX(G13•(SCSS·SC$6)/$CSS·G23.0).IF(G22="NA".O)) 

=IFERROR(MAX(·G13,-G23), •NA"I 

•SUM(G1J:G151 

=F20tG11 

=-G14 

•SUM(Gll:Glll 
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NA 

NA 

I 



I 
I 
I 

·I 
i 

E••mpln •re tar lllustr11iVe purposes only •nd •r• not inl•nded to Illustrate how rh• •mounH to be distributed would be c•lcul•ted These are not actual resulls. 

Pe1c.,1:a1e of Shorellne CfD T111. Allocated to Project Resu11e rl PhHe Satisfaction Achieved 

Perce'\t11e cf Shc.rel;ne Cf-Dy.._ A:located to Projec1 Reserve If Phase Satlsl1c1:on Not A::hleved 

Shor•line CFO Ta-.• 

Amount of ShOll'lin• CFO To• Allacat•d to Proj«t RHerw•• 
Amaunr a/ Sh~hn• CfD To11 Alloml•d to Shotl'line R•~n-.• • 

ProJllCI ReNrve Balllnce HfDni Dl1trlbutlon1 to Shoreline llll••rw or to R .. ch Phe1e Sattlfacllon 

Ditlrlbutlon to Shar11lln• Rll1•rn •t "'-•• S•ll•l•r.t1on P•r Fln•nr.in1 Pl•n S.r.tlon 4.7 (b} (II} 

Amounl af Project R•••rn R-.ulred to R•ch Ph•• S.tlshdlan 

Praj•ct Res•.,,. Bi1li1nic• .ti• Dtstrtbution1 to Shorelin• Res•rv. ar ta RHch Ph••• s.t:lshdlon 

B•1lnnin1 Short1Hn. R••..,,. 1.ience 

Distribution Irani PraJ•d Res•.,,. ta Shar11lln. Rll1•rn •I Ph•S• SMlsfi1dlon 

Endinl Shorelln• R•s•rn a.IM1ce 

Ph••• Sa1islac1ion Achieved ill End cl Quirler 
Amount Roqulrt=oJ to Reacn Ph•se S•tisl•ction 

• Funds. In th• Shorellne Reser.re •re not •v1il•ble to be used ta re.ch Ph• .. Sitlsfaction. 
• • Ph•H Audit Completed at End ol Q4 

Smnarto 4.7lbl110 - i..11 than On•·Thlnl al Prajllct Helem Account l•lmni Required lo Achl•• Ph•• S.tltlaction - Formula• 

Ql•5 
IODDDDO 
=IF(OR(H22="NA",H22~"No"J,$C$S•H9.IF(AND(G22="NA".H22="Y•11i"L$C:SS"H9,IF(H2l="'f•1",$($6•H9,0}}, 

=H9-HJO 

·=-1FIAND(G22=•NA.,H22=·ves"),MAX(HU•(SCS5-SCS6)/s.t$5·H23,01,IFIH22=•NA",O)) 

=lrERRORIMAX(·H13,-H23},"NA") 

•SUM(Hl3:H15) 

=G20+H11 

=-H14 

•SUM(Hll:Hl') 

•.. 
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E•amples are for illu1traliv• purpasn only and are not inl•nd•d IO dluslrate how lhe amounts 10 bf; diiiributed would be calculated. fhese i1re not ilClual resulls. 

L Percentage of Shoreline cro Taa Allocated to Project Reserve II Phase Sa11sfac.tlon Acnieved 

6 Percenta1e of Shoreline CFO Ta• Allocated to ProJeCI Reserve II P'lase Sa11sfac1ion Nol Achift•d 
I:. 
!.... 

To !:~:~~:::l~o~;~e CFD Ta• Allocor.d to PtD~d Re•rw•• 
71" Amounr o/ Sl1anline CFD Tar AJlacar.d ro Sho~line Re•tve .. a 
13 Project Re19rv11 Balance before DJ11ributlon1 lo Shanllne 119191"1111 or to Rllarh Phase Sallsfedlon ,.__ 
14 Dl1trlbution lo ShoreUne Reserve •I Ph•se Sell1t.dlon ptlr Flnancln1 Pl•n Sec:llon 4.7 (b, (II, ,.__ 
~ Amount of Pra}ecl Re1erv11 RM1ulred to Ruch Phu• S.ll1t.dlon 

~ Project Raserve Balance after Dlslrlbutlon1 lo Shoreline Rllslll'Yll or lo R9ach Ph••• Salllfadlon 

~ Be1lnnln1 Shol'lll~• Re•rv11 BelHc• ,.__ 
~ Distribution from Pra)ad Reserve lo ShOlllllne Reserve al Ph•l9 Satl1t.dlon 

20 fndrn1 Shoreline Reserve Balance 

E 
12 Phase S•tidilction ,\ch1eved al fnd of Quilrter 
'2T Amount Required to Reach PhaH Satisfaction 

• Funds In \he Shoreline P.nlll'Vll' are not. available \ab• uHd \a reach PhHll' 'Sal1s.faclion. 
• • Pni1s.e Aud ii Conipleted al End of Q4 

IScenulo 4.7 (b, CIO - l.911 than One-Third of Prajmct R••l'Vll Account Balmnm Raqulrecl lo Achln11 Ph••• S.ll1lac:tlon - FormulH 

Qt•& 

1000000 
.sIF(OR{IZZ="NA'",IZZ="No"J,scss•19,IF(AND(H22::'"NA'~l22::"Ye•"J.SCSS•l9.IF{l22="Y••".SCS6•19,0}} 

slJ.IJO 

=H16+11D 

=-IF(AND(H22=•NA",122="Yes"J.MAX(l13•($C$S $C$6V$C$S-123,D),IF(l22="NA",011 

•lf-[RROR(MAX!-113.-123),"NA"I 

aSUM(IU:ll5J 

=H::!:O+lll 

=-114 
•SUM(lll:ll!llJ 

•.. 
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Enmples •re for illu•Hrative purposes only and are not inlended 10 ilh.strate how ~he •mounts to bir distributed would be calculated. These •re not •ctual r•sults. 

Percenlll• ol Shor•line CfD TH Allocated lo P•a;ec1 Reserve If Phase S•tisl•ction Achieved 

Percent111li! al ~horeline CfD Tax A:loc•ted 10 P•o;ecl Reserve If Phase S•tisl•::tion Not Achieved 

S._,orelinetf;"l"!'a•" 

4mauril a/ Sl1o>relfne CfD ra• Allocarrd ra Ptojrcl Rfl~nrfl • • 
Amounl of Shorelinfl CFD loa Allocnr•d 10 Sharfllinfl Rflllifl/Vfl •• 

Project R•Hrn l•lence b•lor• Dl1tributlan1 to Shorelln• R•1erw or ta Ruch Ph••• Smtl:tfllctlan 

Ol1tributlQn la Sharelin• RM•rv11 mt Ph••• S.tl:tl•ct1an p•r Finmnr.ln1 Pl.n Section 4.7 (bJ (llJ 

Amount af Pra,.ct Rll1•rv11 RequlNd to Ruch Ph••• S.tl1ledion 

Project Re•rv• B•lance .tter Dl1trtb11tlon1 to Sharelin• R•s•nre or to Rll•ch Ph•H S .. lsl•dlan 

B•1lnnin1 Shorellnm Rll•rv• Bal.nee 

Dl1lr1bullan from PraJ•ct R•s•rw to Shorebn• R•••rw et Ph•s• S•ll1fllctlon 

Endinl Sh111r•lln• Rm•rn a.lance 

Ph11se Silllill•ctlon Achieved ill End of Ou•rter 

Amount Rll'quired 10 RHch Phase S•lisf•cl on 

• Funds In the Shoreline Reser.re are not .avail.able to be used to re.ch Ph•se 5.atlsfaction. 
• • Ph.as• "'.udlt Completed •I End al Q4 

Scen•rta 4.7 (bJ (HJ- i..11 th•n On•·Thlnl of Pra)Ht Reserve Account l•IMC8 Required ta AchlHll Ph••• Slltl1fllctlan • Farmul•t 

1000000 
=IF(OR(Jll="NA".12.l="No"}.$CSS•J9.IF{AND(12l="NA",12l='"Y~•"}.$C$S•J9,lf(J2l="Vr1·.scss•19,a}} 

=19..JJO 

=116+J10 

•IFERRORIMAX(·J13,-J23), •NA•) 

•SUM(llJ:llSJ 

=l:ZO+JU 

=SUM(Jll:JllJ 

•.. 
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'·· 

E•ilmples are for illustrallve purposes only and are not Intended 10 illuslrille haw lhe amounts 10 be distrlbu1ed would be calculat•o Those are not actual resulls. 

L ='•rcenl•&• of Shoreline cro Ta• Allocated to Project Reserve It Phase S•tlt.fac1.on Ach eveo 

7-- Percentaae of Shor .. lne CFO Til• Allocated lo Proj1tcl Reserve If Phase Satisfaction Nol Achieved 

• -IJ Shorel!ne CFO Ta•• 

:![ 4mounr of Shonl1n. CFD 1a• AJlocated to Pt0~c1 lles.rv.• • 

~ 4.mounr of ShonHne CFD Ta• Allocaled lo Sha,.Hne Rese~·· 

,.._ 
l 3 ProJacl ReMrv• Balance bafDni EN1trtbutlon1 to Shonillne llll1•r• or lo RHch Ph••• Slltl1fllctlon -
14 Distribution to ShoreUne R111a1W .t Phna S•tl1t.d'IDn pllr Flnancln1 Plen S.C.tlon 4.7 (bJ (HI -
.!.!.., Amount al Proj•ct hHrw Raquinid to Ruch Phu• Selllhlctlon 

a Pro Jae I Raserve l•lanc• aft•r Dlstrlbut1Dn1 to ShOrelinll llll1•rw or to llll•ch Pha1• S•tl1lactlon 

,!!... 
~ Be1lnnln1 Shor11llna llll1e1V11 Balenc• 

~ Distribution from Project it.serve to Shonilln• Rll••rv11 at Ph••• Satisfaction 

~ Endln& Shorelln• R••rve lalanm 

" a Phase Satisfaction Achieved at End of Quarter 
23 Amount R•q11ired to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not ilvallabla to be used lo reach Phase Satisfaction. 
· • • Phase Audit Completed ar End al Q4 

I 
ISc•n•rlo 4.7 (bJ (HJ- I.all then On•-Third of ProjHI .... ..,,. Account l•l•nce Raqulred ID Achlav• Ph11111 Slltl1fllctlon - Formul•s 

Qlrl 
1000000 
=IF(OR(K22=•NA".K22=•N=1'"J,SC$S•K9,IF{AND(J22=•NA".K22"'•yes"'},$C$S•K9.IF{l<22=•Yes".$C$&-K9.0}} 

='16+K10 

=-IF(ANDU22=·NA· .K22="Ves ').MAX{Kt 3•1scss-SCS6J/SCSS·K23.DJ.•FIK,2•·NA·,011 

=IFERROR(MAXl-k13,-K23J,•NA•) 

•SUM(IC1J:K15J 

=J20+K11 

•·K14 
=SUM(K11:K19J 

v .. 
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4 

s 
'6 -7 -8 -9 -10 -11 -12 -
13 -
14 -15 -
16 -17 -18 -
19 -20 -21 -22 -23 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I 0 I E I F I .G I H 

Scenario 4.7 (b) (iii)- More than One-Third of Project Reserve Account Balance Required to Achieve Phase Satisfaction 

Percentage of Shoreline CFO Tax Allocated to P~oject Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve .. 

·. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (iii) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Prefect Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline R~se'l'e at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 

•• Phase Audit Completed at End of Q4 

I 

75% 

50% 

Qtrl Qtr2 

1,000,000 1,000,000 

750,000 750,000 

250,000 250,000 

750,000 1,500,000 

- -
NA NA 

750,000 1,500,000 

250,000 500,000 

- -
250,000 500,000 

NA NA 

NA NA 

FP Sch 7--23 of41 

Qtr3 Qtr4 Qtr5 

1,000,000 1,000,000 1,000,000 

750,000 750,000 750,000 

250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 

- - -
NA NA (1,500,000) 

2,250,000 3,000,000 .2,250,000 

750,000 1,000,000 1,250,000 

- - -
750,000 1,000,000 1,250,000 

' NA NA Yes 

NA NA 1,500,000 

I I I J I K 

Qtr6 Qtr7 QtrB 

1,000,000 1,000,000 1,000,000 

500,000 500,000 500,000 
500,000 500,000 500,000 

2,750,000 3,250,000 3,750,000 

- - -
- - -

2,750,000 3,250,000 3,750,000 

1,750,000 2,250,000 2,750,000 

- -
1,750,000 2,250,000 2,750,000 

Yes Yes Yes 

- - -



r ...... ,,1,.., .1•1" •o· illU\11,111ve J:U'POH.'lo univ 111111.11e1111; ml1•rde:l I.> 1llJS~:illlll htiw the .1m:111lll\ '"bi- dk11i11111,.d 111ro:.1liJ he 1..:11luilJlt'•I 1111...,1• 11111 11111 
auu.1l1e,ul". · 

J•eicenl31t' ul \11111L~ln" CrD l•• Alloc,\IC!d 10 P10Jec.l H1.'lo1•rve II Ph""'' S.rM.a.:rlon Achieve• 

Peue111•1e ol Vlorellnt> c FIJ l•• Allu1 •11"11 ro P10Ject Reserver! Ph•~e \.i,tftl.t1tl1111 Not Achll"ll'eo 

·.1w11.~.11e cri> 1 .... 

.\111ou111 of fhOlelinl!' Cl-D 10111 Allntal1'fl ra Pro,rr r Hrwtw•• 
Amnunr ot \hou•bnt' trll Tu Nl«otf'd ro ShaleflM flrwrllf' .. 

B•1lnnln1 Shar•llM Rll•n• ....... 

D•trdlullan from Pra;.ct R•Htn ta Sllar•ln• Rnmrvm •I Ph11• s.t•,.d111n 
Endiq Shar•UM 1.,.,,,. Balancm 

Phase S.1thl.Kllon Ach1ev~ ..t [nd 111 CliwrtB 

A•••n1.•1t "'"l·lln.oJ re Rll!ach l'h.fte \.lt:!i.~•11.c-r 

• ~unds In the !ioh111e11n• Hl"'L•w •n• 11ut avair.ble robe ui.ed to re.ti h 1114\I' !io•ll\f.lction. 
•• Phase Aud1t lom111etitil .r E111I ol Cl4 

,,.,., 
•• 

Sc•n•1lo 4.1Cbl11111 • Moreth•n Onm-Thlnl af Pra,.d Rn•rw Account .. ,_. R•quinid ta Achi•• Ph•• s.t11t.dl• • Farmu .. 1 

UlOOOOO 
irtORfD1l·.,M·.1111·""Na·1.:;r.s!t•1J9.llfAHDfCJJ•..,., •. DJ1··res·ucss•1a11=11Y1 .. -rrs·.scslii•oo,am 

•IJ"IJJU 

.. Clfi•DlU 

-·IF(AND(C22•.NA •• D22•-V•..,"1,MAX11>1J'ISlSS·SlSbl/SCSS·D2l.01.IFID11••NA•.1111 
1rCRRORIMAXl·Dll.·DUl.•NA•I 

•SIWCDU:D151 

•C20•Dll 

-014 

=SUMCD11:D19I 
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F•.11111"'-"ll .in• for 1llll'lolro11iv. purpcnes 011ly •n11are11011111eml1.-d tn i'!lfttraie hnw lhe .11nou111' lu tie dM11l:ill1'!.I wcmlrl b•! r•lr11' llll!d. :1ie. are 1101 

.111u.1I r!!!o1.h~. 

\ Perri.'RM&e ol ~horeUneCFD 1•11 Allui.•1ed ta Pra1ee1 Reserve II Ph.n.e !lo•:N•tliu11 ArhlL'Vt." E .,errent .. e ol Shorellnr CFO l•• AlkK•led to P101SI ReserveH PllAt" \dl.Nt11lian Nol Achieve-

!..._ 
,?___ \horell11eUn T.111• it: ::::: : ~=-.:: ~~~ ;:;: :::::::: :: :;:c.;:;.-:: .. 

.!!........ Ptojecl R•••rve la .. me ...._. Dtllrlbllllon1 ID Sll••lne R••mi orla R••h Ph.I• Saltl .. cllltll 

~ Dl1blbudon 1o ShDHU1111 Re•rw al Phll• Sat11fllcHM..., Fllllladnl Plln Seclktn 4.7 lbJ ll•J 
~ Amount of Pro .. cl R••rve Required lo R••h Ph•,. S.ddactlon 

16 Pro .. ct R•••nni a. .. nce •ftlir Dblribul•ns la 5harellM .....,,. or ta RHch Ph•• s.tllf•clm.. 
i;;-
;!!::: lqtnn1n1 Shanlin• R••nni a.IMm 

~ Dlllrlbullon from Plojiicl Re•nni la SharelN RelMVll el Piii•• Selbt.d:•n 
~ Endl111Sho1Wll1111Re•rwlll•nm 

4-rr-- =~:::.a::.:j:: :aL~~:·:p~!:d~::::::~ 
• Fund\ 1n lhl' ~hnrellne Reserve are noc B•lll•ble ti> bl• 1A1'111u roch Phase Satl!.l•Clion . 
•• PhAPAudll Completed ill E1id ol Q4 

Smn.111D 4.7 (bJ CiilJ • Mar9 thlln 0--Thlnl of Pra .. cl R••rw Account a.1•1111:• Required lo Adlin• Ph••• S.tllfKllon. Fonn11t111 

IOOIJIJIXJ 
•lr{OR(FJl··NA-.Fll•·MJ·J.SC:S'i•t9,lf(ANL'l{DU··NA·.u.1•-V1'1·}.SCS5•1!J.lflf}}•-Vrs-.scsli•f!1.o}I} 
•l9UO 

-lf1ANDID11··NA·,E21•-Y~·1.MAXCEl.t•1sc:ss.sc:slil/SCS~·C2l,OJ,11-IL22 .. NA".Oll 
-11-LHROM(MAXl·[ll,·l.lJJ:NA•) 

..SUMIEH:E151 

•lJ.lllt[ll 

~·Fl4 

llSUMIEll.Ell) 
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r ... 111111 .. -s .Ju• lo>r .=iusu.nlve pm po"'' only •nd ""'not lnrenaed lo iolusu.ale how 1111!' •rr111ur.r-. robe mrritMAed would be c•lrnl.11 .. d. lh1-.1• •n• 11ut 
i1Cl111l11-.1.1\ 

~ :::;::::~: :: ::::::::: ~·::~::::::;::::::::: :::::: :~ :~::::~:::~:;:::: :::1::~ 
';---~ i!_ iohoreli11eC•Dl.1•• 

~ Arm11111rotVl.,..l"linl!'CFD lruNlocall!'rllo "'OJ"'' Rr11"1Vr"" 
~ Arm11n1rotSll11rl!'littl!'aD la•Alltxall!'rlra \holrllnrRrV'llll!'"' 

,!!.._. 

.!:!,..._ Dl1t11b11lian lD ShoNHne RllMrw 11 Ph1M S1lllt.ldion ,., Fln1nc1111 Jilin Sectton 4.7lbl111111 

~ Amount of Projld lnllrv11 Requl19dtoR11Ch P11 .. llb1 .. caon 

16 Projlid RIMrvll lill1nce .n.r Dlstnbutl- to Shorolno hMl'ltl or ID R11ch PhlM S.lilhction 
;;-
JI::: Bqlnnlnc ShonUn1 R•Mrw a.t..nm 

J!__ Db~ibutlon from Pr•)lcl Ro111H to Sharolno 11111- •I Pll1M llllllu.11Dn 

~ End1n15honllno R1 .. rn lll1nco 

,!.!..__ 

*"-- :::;;::.~, .. :~~:;.:·.:' .~ ~~~ ~: .. ~~~=.~=:.~: 
• rum.II 1n lhC! !ihorel1n-=' lh,-.._'IVI' •11• 11111 n•1i.lll•! 10 be IAed to H.'.ll'h Ph""-="~•IM111liu11. 
• • Phone Audit ComPW11-.l •I [nd ul Q4 

Suin•• 4.7 lbl lill ·More th.In Dnl·Thlnl .. ,,.,.ct ..... ,. Acc011n1 a.1.nui RHuhd to Ach•H PhH• llh•l•cban. FClf'llllllll 

llXIJOUll 

•lrtORfrn··NA-.n1··,.,·1.sr.S'5"IY."IANDtFl1··NA·.rn··'fl!'1·ucss·r~."1rU•"Yl!'1·.scsG•,.9.oJJJ 

•l"9·FIU 

•1:16+110 

-lrlANIJIF1'• "NA·.n:z•"Ve..·1.MAXl,.13.ISlS!io·SI Shi/SI SS ''~.OJ.1•1121•.NA·.on 
.. F[RRORIMAIC{·l-1 l,·I JJl,"NA"I 

e5UM(Fll:F15I 

::5UMIF11.f19J 
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l •:1m'*' are 101 illus.trallw purpm..., nnly And are no1mtendedto1Hus.1ra1e how lllL; .. 11iaun:. 1n bo• dhl11h11ted would lw r.1lrnlated. lhese are nal 
ilCIUll rewftl. 

~ P.,•u1•1d.11to ol ~horllll•neOD l.1• A.'loc.Hedlu Pru11'LI M1"\1•rv1• I J-h .. \1• •1o11i • ..t'.i1l11111 Ach1eve

i!!,...__ il'll!Ul!nlo11e al ~bOfellne Cf D la11 Alloc.il1'1l l11 P1111 ... 1 R .. "\l!IVll! I Ph.n.I! ~.,.,,.,11011 Ne.I Arl1ii'VL"' ., 
'---
~ i?.....- )hu1 .. 4i11ecr1Jlo1•• 

~ 4mounr o/ S1101e1111e crn ra• Alll•111rd ro l'rGl«I Resetvl' .. 
~ 4mcMir.I o/ fllOR'line CFO ra. Nlocalftl ru :llhatrlllle Rf'V'lvr•• 

,!.!..._. 

L!:!.._ Dlstlibution la Sharelln• R••rw d Pfl•• S.lllllcdon,... Flnllncbq: Pllln s.ctlon 4.7 lbl 1•111 
~ Amaunl olP1DJ8rllleMrvea.q111redtoRnch ,.. ... Slltllfllctlan 

~ PrDJHI R•••n• IAl•ni:• .... , Dldrt~an• loShorelne Re..,.,.artaRnchPhll• Sablhclion 

,!.!._ 
~ l•1lnnl1115h .. lln• R•Mrve lllllKll 

~ Dllbibudan from Projmcta.MrwlDSll••ftR•••rw•IPIYM Sllltlf'Ht:lan 

~ Endln&Shanlln• R•Mrwlllance 
i!.!.__ 
~ Phase SaU1lanlon Achieved .ll fnd ul ChwrlM 
Ii Amo11nl Her,.r.red 10 Rearh Phase Sa1il.f,1C1ior 

• ru~ds. l11 lh1• !111u1.,"1i111• lll"\._'IVI! .ue not avallilble lO be iaed 10 reach PhAP~al1\fo11tk111 
•• Phase Aud11 Compll!lcd ii F111.111f CM 

I 
Sonar• 4.7 (b) UIJ ·More thin OM· Third .t Pro .. ct R••rw Ace.int l•l•ni:• ll911uired lo Achin• Ph••• Slllllf•dlon • Fannutn 

IUUUIXXJ 

.. 1rcANl1llJJ .NA·.u:n.-v .. ""·1.MAXICiU•1srs ... srsr.J/S(S!io·G2l.01.lllGJ2•·NA·.on 

•I; I MRIJlllMAXl·G1l.·ti2ll •NA•I 

-SUMIGIJ GISI 

.. Gl4 

aSUMIG11:G19) 
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La,1n11lk"li o111• for illus.Ir at Ive purpcftn only •nd •11• 110111111.'ftded 10 lllusua1e liowtho: •m1111nl\ 10 be> dil.lllbutl!CI would~ r .. k 111.ilL'll. Tht'V' ilfC' 1101 
111111.ilrMillh\. 

'i 1111!:1 enlo111,1• 111 "h1o11•li11i: (ffl l•• Allocaled tn r1:ciler. l M1..,1••v1• II P••.,.,e SllllllJ: U:•n Ach L'VO:• 

~ l'11rn•r11.w1•1:l.,l1111~1nt.•Cff'IJ•1 Allccarl!'dlol'rOl''ll M1'll.1•1v1•llf.'".ise!i>.dlltJCl•onN1•l Acn1t"VI' 

~ 
>--
I!--i!!,.._ .,hnn-lml"CrfiT~· 
~ 41110.11111 •J/ \111•rlon1• cro Ta• Allocared ra Pra1u1 ,,...,.,""•• 

~ 4mnunr o/ !il1utl!'~ CfD Ira 4'b'alN' ra $hnlrlllll' Hrw·1VI!'•• 

,!!....... 

~ Pro19clRll11rvo l1binc• •tor• DlllrllllUlloMto5hDff11no Rllsoiw orlo RllachPh•M Satt1flldlm1 

~ Distribution to Sl!.anli1111 Ro10rwo•IPh•HS11l1,.cl1an porF1n•ndnlPl•n s.ct:lon 41111111111 
~ Amounl olProJeotReHllNI Roqulrodto llo1chPh110S•lllf11e1lon 

:fr=- Projlcl Ro1ern a.i.nce 1ftor DlllrlbUllon1 to ShDfflino ReMr" or to llo1d'I Ph•• s.dlfKl•n 

.!!..,.._ le1innln1 Shorellno RtlMrvo l1llnm 

~ :::::::~:; ::::,:::::lo Sharolbto RllHrv• 11 Ph•• Sltillllcdan 

~ L 1•11.1\L• .,.,1.,f•1liD11 Achleveaat Lnd ol QLwne 

2J A11101111I Ml'lllllll'll lu HL"ilCb rh.ne s.tislactlor 

• 1"1111.l\1111be~hc11e 11eHe..•.'IVl!•n•111ot.w•ol .. l:l1•1.:.ne11Sir..odluro:.irhl'h.l'l•'".d'k.lo11111o11. 
1• Ph.ne Audll CC1m111!11"1l .t 1"1111 i:I IM 

Scen•rlo 4.71111 (1111 • MoN than On•·Thml ofProJHt RoMrw Account lallnm R ... 111Nd 10 Ac .... .,. '9!1H s.tnl•dlon • Formull1 

lfXXXIXJ 
•lff0Rt1111·""NA·.11u-·1111•J.S<Sis•H9.1rtAND(G22··NA·.1111-~1·ucss-H9.1TIHJl•"Yn":SCS6•H9.oJ1J 
•llJ..HJO 

•·II IANDICiU• "NA ",ttll•""\l'es·1.MAAIM 1•1s1 S"·SLSfi.)ISLS'i·l1:.'.i.O).lr(li22•" N"~.n11 

•II FHRIJRIMAX(·lllJ.·112J).""NA"J 

.SUMIHH.HlS, 

•GZO•ltll 

-·1114 

.SUMllill.HDI 

, .. 0.•JOO 
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f..iinJlk" •re for 1C\n.tr•trve JU'polft only and••• not 1nt1.'l11k'll to llhauate how lhe amou11U tn I~ llr.tr1b11l1.oel wuuld bit 1.1lculJtl!d. lhfte •rC! not 

actwlr"'~'· 

~ l'll!rct"nlJleal ShorC!llnrrm TaxAlb1r.1ted10 Project Rer.C!l'"ll P1i.n.e !lo.il1\l•11iun Arl111.'llt.• 
G r•ercC!M.a1e of Sl1111dilll!' c ~D I•• Allocated to Project R1-.1'lv1• It l'hoftll! !Mt1~f.1u1on Not Achieve-,-.----
:;--- \horeli11efrr>To11• 

~ 4mauft1 o/ Shordn• era ra .. Alllll111rd 10 PrOJ«I ~setW•• 
11 Amoun1 o/ S110t•IH1• cru '"• AllrllVlnl 10 '"°'~ Rrt.,~·· u--
.!.!..__ Pro)lct RHllrn a.lane• blltor. Dlst1H11111Dmlo ShoNUM R••rw 01 ID RD.:h Phll• s.t:r•ctlan 

~ Di1trib111lan ID 5hoNl111• Re•rw •I Phi• Slllflftlctlan .. , fln11nm11 Pl•n s.ctlon 4 7 llt) llHj 
..!!__. AmDllnl Df Pfajlcl llnerve .. llllhd ID ..... Ph ... Sllb ... dlDn 

.!!....__ Projln R•••rn B1l1nc• .n.r Dlllrtlludllm to Shor•h .... , .. Dt' IO RllHh I'll•• SdllfKllDn 

.!!...._ 
,!!...,_ a.1lnniq5honlln•R11Mrvea.lane1 

.!!!__ Dllblltlllian lram Pro)lcl R••rw lo ShonllM R•••rw 11 Pti•• SatllfK'llon 
.ZO End1n1 ShonllM RD•rn Balanm 
;;--
~ PhawS•tl1l•cllan Achll!IK'dat fml1if Qu.uh:•1 

.!.t Alno11n~ Requ:red to Re.ach Ph.I\• 'wtn.f.11t1u1 

• Funds. In thC! !ilt11nofi11" Rrl\erve ••II! nOl av.1•.ible to be ui.ed to.,,.,,, Phlfte !io•tn.f.1c1ion 
•• Ph.111!' Audit C.u11111k'l1,1 .. 1 Lnd ol Q4 

Smn111iD 4.7lltl11111- Mare th.In OM-Third of Projln R••rw Acr.mnl B .. •nc• R911u..d ta Ach•v. Ph••• SlltlsfKdon - Fann11la1 

tanrxXIO 

--•fCANDIH11•.NA·.1n•"Yes.·1.MAX1•1:19($C.S'i·SC.Sl!tl/SC.S't·l:ZJ.OLll(l12•·NA·.on 
.. lrl:RRORIMAICC·IU. IHl.'"NA'"I 

=SUMPll:IHI 

··114 
i=SUMl111.119) 
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h.111111111 .1111101 lllustr•tNe P.•JIO\l!'l unly •ml •re not intended to 1111 .. 11111 .. huwthe 11111oums to be dhtuhl.l..ci wn11lil be C:•lculated. These are not 
ar111al:es,11ls. 

;:__ l't"rteMdlt.: ol .!loh1111"1i11e crD la• -.located 10 Prawn R1 .. f'f¥e II Pb.lie )oltl,f•t11un Al hk"Vl"I 
iL..- P«re11l.llt' al !ihoiehuc UL> T.u: Alloc.idl!d lo Pro1ect Rl!!o~·nw II P•"Ke Silllsl•cuon Not Al.hlWl' 

:,____ 
l!.--
:i 'll101c=H1=11Crl: '.1•• :m::: ll111ow11 t1/ ShOl•lin• OfJ lu A:1oto11'tl ru PriJll•r r ~ww•• 
11 °\mou111 oJ Shotrin• OD lru Allator1'tl ro Shotdltw Rrsnw• .. 

![:: 

~ Dl1111b1111on to Shonlla. R••u• •• Pfl•• Slb1llclkln ,., Fin•ndiq: Plan SKl:mn 4.7 Cbl Clil 
~ Amountotl'nl .. cl llm•n• bq11lr•dloRH&h Ph111Sali~cllon 

T-;- Projacl R•Mn• l.iance al'lw Dlstrtbu11- to Shor••n• R1Mrve or to RHch Phi• Saltll1clloll 

:!!::: llalinnlna: ShonHn• le111rn llll111m 

1°1 Dlltrlb11bon lnllll l'nl .. cl hlllrn to Sh••I•• A•••mi at P111se Sattltacllon 
m- Enllin1ShonillMle•rwlallnc• • rr-
F :~:::t~::.:i::.:~:~1,:!:~:~~::.~: 

• hin.Jt 1n lhe Y1•1ll'lln1.• Rc>senre are not .w11i.blel11b1.•16ed 10 re.leh Phase !ii;dll'lf•1.l11•11 • 
•• "h•"~ A11:i1t (11m11M1'll •I fond OI Q4 

Sc•1111111 4.7 Cbl Ciiil ·More lh•n DM·Thlrd at Pfo•d llllsern Acco11111 l.tanc• Rm11nd to Adl•H Ph••• Sllllst.c:bon • FonnulH 

lllXXIOO 
.,, fOHIJJ.'•"flA ·.J.!J··N11"J.$C$ lj•l'J.11 (ANl"l{IJJ••NA ·.ui--rr~ •J.SC$'5i•1!J.ll-{Jll··r..·' ·.sr .. <r,• 19,(1/JJ 
•19110 

.. 16·110 

-lflANDU.ZZ .. NA" .121•"Y1"1. "J.MAX(J u·1scSS·SCSGVSCS5·1Z l.01.U(J11.-NA" .Oii 
•lr[RRORIMAIC(·IU.·11'.il."NA"I 

-SUMIJ11:115) 

•IZCl+Jll 

=SUMP11J191 
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~;:.:::~:;~:.ror ilhn.tr•tiln• P'A'IX""" only .ind are no1 intencled to 1Hu11rate howtlw .. 1111111111 .. 111 be dht11b11ted wu111d R! r.1lculJterl T~ese are not 

.!,._ Pe.cenl.1111! ol S.horl"lin1•l rlJ l.i.a Allnraled lo PIOJ«I Reseive II PMe S.•tislactlo11 Alllll'Vt" 

iL_ Percl"M.111" nl 'ih1•1!1ine l~U la• AUocai.ed to Pro1ect R1-1erv. II PMI' !i,.11\f•1tion Nol Achieve-

.!.,__ 
L-L- ihorelinecrn1 .. • 
L.!!!....._ A111nun1 o/ \ho11•bnr C~D Ira Allocored ro PrO/f'l.I Rr11•n,..•• 
L!.!...,._ 0\lnnunr nf \hn1rbnr OD loa Allocofrll ru !'hulrhnr HrV'lvr•• 

L.!.!.,_ 

~ DU.llibullan ta ShaMl1n• R••rw d Phue Sattlflctian per FIMMMI P,.n Sedlan 4.7lbl111111 
~ Amaun1 af Pra)ecl .... rn Re1111irwdta Ruch Ph- s.t1•ct1an 

16 PraJ9d R••rv• lalam:• altilr Datrlbutlon1 ta 9-•lm• ._nni ar ta Reech Ph•• Sat11tactiDn e= . 
~ D•1tnnl111 ShONlin• ReMrw lelenm 

~ Obtrlbutl1111fr11111 Prot-ctR•MrwlDSltorel•••••nni•IPhllM Slllllbdllln 

~ End1n15hDNlln• ReMftll lillance 

,!..!..._ 
i!!.._ r11aw \.a1lsl•ctio11 Achl1."V1.'li .it t-11d of Qu.i.•IPI 
/.I ll.1no11n1 R1 .. 11111PCI In Rl.'.irh Ph.;ne \a11sl•ctio1 

• runds In the S11011'1i111' R1"l1•v .... 11• 11ul .&Hoi'Jbl• to be used 10 1e.1cn rhine S.11ls.lo11 t~•11. 
••Ph•seAud1tC0111pk.'111l..tlml11fCl4 

Snn.11rkl 4.7 (bl lill)- MllN th.In OM-Third of Pro•d ReMrw Account Balance RlfCIUlrecl to Ach•ve Phne S.tllfdan • Farmula1 

UXXXIXI 
• •IHOR(Kll•'NA".Kll••No•J.SCS5•A9,lf(ANt'J(I.'! .,., •• ll'.'.t•-rr., "J.S(lS•Q.11 (ll'U•"Yr.,"'.SC.S6•A'9.t1JIJ 

•/l.9·"'10 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I c I D I E I F I G 

Scenario 4.7 (b) (iv) - Project Reserve Account Balance Not Sufficient to Achieve Phase Satisfaction 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve•• 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction .. • 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4. 7 (b) (iv) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds m the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 

•• Phase Audit Completed at End of Q4 

••• Per Financing Plan, percentage of Shoreline CFO Tax allocated to Project Reserve remains at 75%. 

75% 

50% 

Qtrl 

1,000,000 

750,000 

250,000 

750,000 

-
NA 

750,000 

250,000 

-
250,000 

NA 

NA 

Qtr2 Qtr3 Qtr4 

1,000,000 1,000,000 1,000,000 

750,000 750,000 750,000 

250,000 250,000 250,000 

1,500,000 2,250,000 3,000,000 

- - -
NA NA NA 

1,500,000 2,250,000 3,000,000 

500,000 7~0.000 1,000,000 

- - -
500,000 750,000 1,000,000 

NA NA NA 

NA NA NA 

I H I I I J I K 

Qtr5 Qtr6 Qtr7 QtrB 

1,000,000 1,000,000 1,000,000 1,000,000 

750,000 750,000 750,000 750,000 

250,000 250,000 250,000 250,000 

3,750,000 750,000 1,500,000 2,250,000 

- - -
(3, 750,000) 

- 750,000 1,500,000 2,250,000 

1,250,000 1,500,000 1,750,000 2,000,000 

- -
1,250,000 1,500,000 1,750,000 2,000,000 

No No No No 

10,000,000 - -

• • •• Financing Plan anticipates that after Project Reserve Balance has been depleted, bonds would be issued against ongoing annual Shoreline CFO Tax allocated to Project Reserve with bond proceeds applied to reach Phase Satisfaction. 
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Examples are for illi.strill:Ve purposes only and are riot 1rle11ded lo illustrate how the arnounts lo be dlt.l11l111ted would be calculated These are nol aclual resullS. 

!:......_ Perre11:a1e ot Shoreline CFO Ta11 Allocaled to Projed Reserve If Phase Sa11sfaction Achieved 

Q i'erce111111e o~ Shoreline CfD Ta11 Allocalea to Project Reserve If Phaso Salls~accion Not Achieved 

:c::: 
!.......:... 
!.__ Shmellne CFD Ta11 • . 
~ An1ounr of Shouihne CFD Ta• Allocat.d to PrGJ"rr R.terw• • TI= Amounr a/ Sho,.hnr CFD To• Allocared to Shore/me Rfosel'VI'• • 

!L_ Proj•rl R•1•1w. lal•nre baloni Dl1tnbutlon1 ta Shoralln• R•s•rv• or to Ra.ch PhBH S.tl1lactJon••• 

~ Dtstrlbutlon lo Shorelln• R•~rv11 •t Ph•• Satlsfac~1on par Flnancin1 Plan S•dlan 4.7 Cb) Clv) 
~ Amount al Ptof•d R•s.,,. Required to R••h PhaN Satisfaction 

16 Projll'I R•s•rv. Balanc• altar Dlstribullons to Shor•lln. RM•rve or ta Ra•ch Ph•• Satllllactton 

~ ,____. 
18 B•pnnln1 Shorelin• R•1•rv11 Bal•nc• E Dl1tribulion from Projact Ra1•rv• to Shorelin• Ru•rv• at Ph•N S•tlsfact:lon *-- Endin1 ShoreHn• Reserwi Balance 

E Phase So11risl11i:1ion Achieved al End of Quarter 
23 Amounl Required to Reach Ph.IH So111lstactlon 

• Funds in thl! Shoreline Reserve aro nol available ta be usea It! reach Phase Salislact;on. 
'' Phase Aud.t Corrpleted al End ol Q4 

•••Per Flnandng Plan, percenta1e of Shoreline CFO Ta11allocated10 Projecc Reserve remains at 75'5. 

• • •• Finanans Plan anticipa1es 1h11 all er Project Reserve Balance has been depleted. bonds would be issued apinsl on1oln1 annual Shoreline CFO TH allocated to Project 
Reserve wilh bond proceeds applled to reach Phase Satislac1ion. 

I c I 

0.75 

O.> 

15c•nmrio 4.7 Cb) (iv)· ProJ•ct R••l'Vll Account lmlanc• Nol Suftlclant to Achl.ve Ph••• S.tlll•dlon ·Formulas 

1000000 
=1'(0R(D2'=·NA~D2Z•·No·J.$CS~·o9,1'(AND(C11•·NA·.011-·r.s•J.$C$S•o9,1F(D'2:1•res~$C$6•09,a}} 

=D9·Dl0 

=CJ6+DJO 

•·lf1ANDCC2z=·NA·.022 .. ·v.1·1.MAX(D13•cscss-scs&J/SCSS-D23.0).IFCD22=·NA·,on 
•IFERRORIMAXC·DU,·D23),.NA•J 

o::SUM(DU:DlSI 

=C2o+011 
=-014 
o::SUM(Dll:Dlt) 

NA 

NA 
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[,.am pies •re lar lllustr•liv• purpow1 only •nd mre nol intended to illus11ate how the amounts to be d.slrlbuted would be calculated. These are not actual results. 

~ Percenta1• of Shoreline CFD T•• Alloc•1ed to Project Resl!A'e II Phase Satisfaction Achieved 

~ Percenta1e of Shorellne CFD Tax Allocated to Project Reserve If PhH• S•listaClion N::it Achieved 

• !,.__ Shoreline CFD Ta•• 

r ::::: :: !::~~:: ~: :::::::::::;.:;,:.; .. 
" 
.!!........ Project RHerve Balanm bafoN D.lstrlbutlan1 ta ShoNlln• Rasarva or lo Rallch Pha1a SatllfKtlon• .. 

.!!-. n111ribullon to ShoNlln• Rasarw .. Phu• Satllt.cuon par Flnmndn1 Plan Sadion 4.7 Cb, (iv, 

..!,!_,. Amount of Project Ra1erva Required to Ra•h Ph•• s.t:l1IKtlan 

16 Projad Ra1arv. l•l•nca aftar Dlltrlb11tlan1 to Shonllna Rasarva or to R .. ch Phma Satl1fadion 

:!!:: 
18 Ba1innln1 Sho1'911na Ra1arve Balanca 
i;-' D.11tribution tram ProJBd Ra•rv• ta Shorallna Ra•rve at Ph•• Satl1fKllon ,..,.....__ r Endln1 Shorellna Rasarv. B•l•c• 

E Phase Salls.faction Achieved ill End ol Qu•rlar 
23 A.mount Required ro Reach Phase Satisfaction 

• Fundt. in the Shoreline Reserve are not available to be used to reach Phase Satisfaction 
• • PhHe Aud.t Com plat Id at Cnd al Q4 

• • • Per Financin1 Plan, parcent .. e of Shoreline CFD Ta• allocated 10 Project Reserve remal"s at 75,. 

• • • • Finandna Plan antlapates that after Pro1ec1 Reserve Balance has been depleted, bonds. would be Issued aplnst qolna: annu•I Shoreline CFO Til" allocated to Profect 
Reser.re wtr.h bond proceed' applied \0 rHch Phase ~"™•c\lan. 

IScenarto 4.7 (b, (Iv,· ProJed Reserve Account Balance Nol Sufl'iclant to Achlav. Ph••• S.tl1fac:Uon • Fonnulm 

r Qbo2 
1000000 
=IF(OR(E22=·NA·.E22=·No·1.scss•E9,IF{AND(D22="NA'~E22="Yes•1.scss•f9,IF(E12="'Yes'~SC$6•E9,0J} 

=E9-EJO 

=D16+E10 

=·IFIANDID22=""NA' .F.ll=·vas•1.MAXlrJ3•1scss.scss11scss [73.C).IF(r.22•'"NA",Oll 

=IFERROR(MAX(·E13.·El3),•NA•J 

llSUMIEU:ElS, 

=D20+E11 

=-E14 
sSUMIEll:El9, 

NA 
NA 
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E·•m11les •r• for illustra11ve purposes onty and ire not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

l111r.:t1r:ta10 of Shorel!ne CFO TH Al!ocated to Prajecl Reserve It Pllase Sarlsfaaian Achieved 

Percenta1e of Shoreline CFD Ta. A1loc11ed to Project Reserve If Phase Satisfaction Na1 AchievPd 

Shoreline CFO Taa • 

Amount o/ Sl•Olf'hllf' CFD Ta. Allocah>d ro ~er /Wsnv.•• 
4rr;ounr o/ Sh0tf'line CFO Ta. AJlc.:ated to Shanhnf' R.s•rw" • 

Project Reserw 81lance la.tor. Dlslrtbution1 to ShoNllne R1111rve or to RHch Ph•• S.tlsf•dlon••• 

Distribution to Shonillne Rtisern .. Phase 5 .. lsfactlon per Flnmndn1 Pim s.ctlon 4.7 (bJ (Iv) 

Amount of Projmd Resern Requlr9d to RllKh Ph•• S .. llflldion 

Pral•ct h1•rw l•lanc• •fter Dl1trib11Uon1 to Shorelln. R••rve ar to Rm-.h Phu• s .. 11fmc:tlon 

Be1lnnln1 Shoreline Ru..,,. hl•nce 

Distribution from Project R111 .. rve ID Sharellne Re .. rve •I Ph•se S .. l1f•ctlon 

Endin1 Sl1orelln• Re1erw B•l•nce 

Phase Sat1slact1Dn Achieved at End ol Q11a11.r 

Amau11t Required ta Reacn l>hmse S•llsl•cllan 

• Funds in lhe Shar•lin• Reservo are not available ta be used 10 reach Pha .. Satisfaction. 
•• Ph•se Audit Campletea at lnd ol Q4 

• • • Per f-inilncin• Plan. percentaae al Sno•eline CFO Tac allocated ta Project Reserve rem•;ns al 75% 

•• • • Financing Plan anticipates that aUer Project ReMrve Balance has been de~eted, bonds would be Issued a1alnst ongoing annual Shoreline cro r .. allocated tD Pra;ect 
Reserve with liand proceeds app!le::t to reach Pnase S11tislaC"~ion. 

Scenula 4.7 (bJ (Iv • Pro .. ct ReMrve Account l•lmnce Nol Sufflclmnt ta Achieve Ph•• 5111.llfM:tlan - Formulu 

QtrS 

1000000 

::F!J·fJO 

=El&'tflO 

=-1FIANDIE22="NA",F22•~es"),MAXIF13•(SCS5-SCS61/$CS5·f23,0),1flf22="NA",Oll 

=lrERROR(MAXl·f13,·f23),•NA"I 

~UM(F13:flSI 

=E20+F11 
=·H4 

=SUM(Fll:flll 

NA 
NA 
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E11amp:es are far illus.tratlve purposes only and are not intend11d ta 1Huslrale haw lhe amau.,u to De dit.lr1buled would be calcu!ated. These are not actual ret.ults. 

~ Percen1a1• of Shoreline CFO T .u: _Allocated to Projec1 Reserve 11 Phase Sal isl action Achieved 

~ Percenl•1e al Shoreline CFO Ta11 Allocated to Project Reserve II Phase Satisfaction Not Achieved 

'.-
9 5hmellne CFD Ta11.• 

~ Amount of Sh0t•lin• CFD Ta1r. Allacoted fa Proj«t Resen-.• • 

~ 4mount of ShOTeline CFD Ta' Allocored fa ShatthM lfe•tW • • 

a_. 

13 Prol•ct R•Hrw l•l•nce bllfDre Distributions ta Shar•llne Re•rw or to Ra•ch Ph••• Satllfmctlan••• ,_ 

~ Dis.lribulion ID Shorellna Raserve at Phu• S111tllfectlon par Fln11ncln1 Plan Sadlon 4.7 lbl (lvl 

~ Amounl af PraJlld R•slll'HI Required ID R••h Ph•• Satlsfacllon 

16 PraJ•ct Reserve la lane• •lier DUtributlans ui Shoreline Reserw Dr ID Ra•ch Ph••• Sellsf•cttan 

17 

18 BeB1nnin1 ShDnlllna Reserve B.i•nee 
19 Dillribullan from Project R ... rw ID Sha,.llr1• RaMrw at Ph•• Satl1f•dlan 

~~ Endln1 ShoreUn• RaMrw lel•nee 

22 Phase Satisfaction Achieved al End of Quarter 

23 Amount Required to Reach Phl.se S•llsl•dion 
• Funds In th• Shoreline Reserve are not available to be used to reaa1 Phase Salislaction. 

• • Ph•se Audit Completea al End of Q4 

• • • Per Financina Plan, percenta1• of Shorelir"I• CFD T111 alloceted to Pro1ect Reserve remains al 7'i% 

• • • • Fln.ancina Plan anllcip11es that after Project Reserve Balanu has been depleted, bonds would be inued a1ain1.i an1oing annu"I Shoreline CFD Ta11. •llocated to PraJect 
P.ese:Ne with bond proceeds &pplil!d to re.ct!. Phase S•tisfactlan. 

I G 

!Scenario 4.7 lbl llvJ • Pra)ed Resern Account l•l•nc• Not Sufftdent ta Achl•v. Phese 511tlsf•ctlan • Formulu 

1000000 
•IF(OR(G11:1"NA",Gl2=•No"J.SC$5"G9,lf(AND(FU=•NA~.G22="Yes"J,$C$S•G9,IF(U22="Ye1·~$C$6•G9,0}} 

.sGJ·GJO 

=Fl6+G10 

=-1FIANOIF22="NA•,G22="Yes").MAXIG13•($C$5-$CS&l/SCSS·G23.0),IFIG22="NA",OJI 
=lrERROR(MAXl·G13,·G23l."NA' 1 

.SUMIG13:G15J 

•F20.G11 
•G14 

-=SUMIGH:G19J 

NA 
NA 
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E'll.am11les irtr for ilh.strillNe purposes only •nd are nal intenaed ta illuslr•le how the amounts ta be distributed would be calculated. These are nol actual results. 

?ercen1a1e of Shorellne CFD Tax All,:,catod la Pratect Reserve II PhHe Sa1lsfactlan Achieved 

ShmelineCFD Tall.• 

•'moullr r;/ Shweline CFO Ta• Allnt:a!•d !o Projecr ffese111e•• 

"4niounl of Sl:o~lin• CFO Ta' ~llot:a!ed to Sitar.I•~ Rfo•rw"'"' 

Project Reserw Belanc• b.,on Dllt:rlbutlDns ta Shoreline R••rv• ar to Re.:h Ph•• S.tllfactlon••• 

Dls.trlbullon ta Shoreline Re•rw et: Phue Settlfectlan per Flnenr.ln1 Plen Sedlan 4.7 Cbl (lvl 
Amount at Project Iles.,,. Required to 11 .. ch Ph•• SetldlKlian 

PraJHI Reserve Belence efter Dlltrlbutian1 ta Sharellne Reserve ar to h•ch Phase Set:llfacttan 

Be1lnnln1 Sharellne Reun19 Balence 
Distrlbullan from Praject Re1e1W1 to Sharellne Ile•'" et Ph•• Set:ldectlon 

Endln1 ShareUne Reserve Belence 

Phillse Satlslact1an Achieved at End ot Quarter 
Amou111 Reqi.:ired :o R .. cn Phase !!oatislac1ion 

• FunJ\ in lh• S11orellne Reserve are nal av•i ahlo ID be used ta reach Pll•'lo• Sa11sfact1on. 
•• Phase A.idit Carnpleled at End af Q4 

••• Por Financing Plan, percentaae al Sharellne CFO Ta" allocated ta Project Reserve remains 11 75% 

•• 11 finandn1 Plan ant1cipale1 ln•I after PraJed ._,eserve B•l•nce hH been depleted, bands would b! Issued •1alnsl qoing •11nual Sharellne CFO Tax allaciled ta Prafed 
Reserve with band praceed1 applil1d la reach Phase Sa111rac1ian . 

. , 

ScenarlD 4.7 (bl I • Pra)ad h•rv• Account Belance Nat Sufflclant to Achlen Ph••• Set:llfactktn • Farmulal 

.... 
1000000 
"''""(OH!H22='"NA".H22 .. "No•J,5C'$5"'H9,lf(AND(G22,."NA"',H2::!="'Yf's"'J.SC$5"'H9,IF(H22="Y•1'~$C$6•H9,0JJ. 

=H9·HJO 

=G16+H10 

•·1FIANDIG22="'NA"',H22="'Yes"').MAXIHU·1scss-scs&)JSCSS·H23,Dl.IF(H22="NA·.on 
:i11FERROR(MAXl-H13.·H23).'"NA"') 

•SUMIH13:H15I 

=G20+H11 
•·lt14 

r=SUM(H11:H19I 

IDDODDDD 
No 
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Ec•mples are lor illustratlve purposes only and are not intl!flded to blu~trate haw t"le a:T"ounts to t:e d"strl:> .. ted woulc be calculated. Thesl!' are not u.tu11I results. 

~ Percenta1e of Shorelirw CFO Tax Alloc.ned to Prc1ec1 Reserve If Phase !ioa1ls'ac1io11 Achiovtorl 

6 Percenta10 at Shor•~lne CFO T•• Allocated to Project Reserve If Phase Satisfaction Not Alhieved ,,..-
t:: 
.; <;noreline CFO TH• · 

!O "moun: of Shattline CFD Tac Allocated ro Ptajecr Reserve•• 

H .,mourir of Shonlme CFD Tm. Allocated to Sliattlirw Re~rveu 
12 . 

I :t ProJad Ra1arw Balance bafore D11t:rlbut1Dn1 ta Shorallna Rasarw or to Ruch Ph••• Satisfaction• .. ,...--

I & Project Rasa~ Balanca aft:ar Dlltrtbutlon1 to Shonllna R••nre or lo Raach Phasa Satllfactlon 

~ 
18 Ba1lnnln1 Shoralin• Rasarw Balanca 
I llJ Distribution from Projllct Ruanre lo Shorallna Raurw at Pha1a Satl1fKllDn 

~~ Endln1 Shorallna Ru•rve lalanc:a 

i!L-- Fh•se Sallsfactlon Achieved at End of Quanar 
:.i3 Amounl Required to Re.11ch Phase Satisfac1ian 

• Fu11ds in the Shoreline Reserve are not avallab!a to ba u11111d IO re•Ch Phase Satisfa::ticn . 
.. Phase Audit Camplotad at End ol Q4 

.. • Per Financing Plan. percenta111 ol Shoreline CFO Tax allocated ta Pro1ect Reserve remains at 75%. 

•• • 
1 Finilndn1 Plan •nlidpalH thal after Project Reserve Balance has bean dr=plelaJ. bc.nds w:>ulc be 1ssuert •&••nst an1Dl"l •'"'Ual !:ionore=lne Cf-0 fax allocated to Project 

Reservto with bond proceeds applied ta reach Phase Si1tisla,·1:on, 

IScenarla 4.7 (b) 11¥) - Pro)ect Ra1.,va Account Balanca Not Sufficlant to Achlav. Phmsa 5atl1factton - Formula1 

1000000 

=19-IJO 

=H16+110 

=-IFIAND(h22=rNA·.122=··ves").MAX(l1~·1scss-SC$6)/SC$S-•:!3,0l,IF(12::!•·NA·.on 

=IFERROR('41AX(-11:t,-12~).''NA"J 

=SUM(ll.1:115) 

=-114 
=SUM(l11:119) 

..... · 

QI•& 

No 
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1: 

t:c .. m.-les ar• far ll!ustrat1ve purposes anly and are :iot l"tonded :o illustrate how the ,.mounts ta ba d1s:r"buted wo .. ld ::1e calc .. l11tec1. These are not actual results. 

~ Pe1ccrm11e of Shoreline CFO T ,.., Alloca.:ed tc. Project Reserve If Phase s .. tisl•~tlon Achieved 

~ Per:e.ntage of She reline CrD ia1r. AH orated tc Project qeserve If PNise ~Rtislactior. Not Achieved 

.!--

.!...--
~ Sh.,,eineC:F-l>TaA• 

!!!...__ •1rr..,unr a/ :Sl1orttlmtt CFO Ta• All.>.:ored '" Pr.'Jjn"I RrJirrvr• • 
11 .\mnc.nr ,.,/ \hotttlintt CFD TD• Alloca~d ro Shoreline HrJittl\"fl • • 

TI::: 
: ~ Pra1•d R•••r• B•l•nce bllfa ... Dlstrlbutlon1 ta Sha ... lin• Ra .. rve or ta Reech Ph .. s .. 11fectlan• .. ,__ 

~ DIJitrlbutlati ta Sha ... llne .... ,,,.•I Ph.ue S .. lslact1an per Flnancinl Plan Section 4.7 (b) (lvl 

a__ Amount at Prafed Re1erve Required ID Reech Pha .. 5 .. lsfechan 

,!!:..____ Prajllcl R•••rve Bele~c• after Di1tribulian1 ID Sharellne Reserve or ta Reech Ph ... SetllfKllan 

~ 
18 Be1innin1 lhorelln• Re••l'Vll B•l•nc• 
~ Dl1lributioti tram Project Relerve ID Shoreline Ruerv. et Ph• .. s .. lsfectlan r Endln1 ShDrtiliH R ... rw Belencti 

C ?hase S11tislaclion Ach:ev•d at Frd :if Qua•ter 
23 Amo •• n: Required to Reacn Ph•to• S•lis!aL11on 

• hinds in :h.e Shcreline Ru11rve aro not ava .able to be used lo ·e•C'• PhaSC! Satisfaction. 
• • P11ase Audit Camp"eteci at End of Q4 

••• Por Fi.,anci.,I Plan. percen1a1e ol 5horell"•CFO Ta11 allocalea to Project Reserve remains at/~%. 

• • • • J'"nan-::1111 Flan •rtic.ipates tnal afler Project =I Herve Ba~ilnce has Deen depleted, bonds would =ie lssuea agal~st cn1oina annu•1 Shcre!lne C:FD Ta11 allocated to Project 
Re!.ervtt w;1h band proceeds •PDlled tc re•:h Fh•SR Satisfaction 

I 
IScenerlo 4. 7 (b) (Iv) - Projllct Reurve Account B•lence Nol Sufficient to AchieVll Phu. s .. ldKtlan - Fannulu 

Qt•7 
1000000 
=IF(OR(JU=·NA•,J11~"No"J.SC$S•J9.1F{AND{ln="NA"J22~"'Yes"J.SC$5'•19,1F(J22="Yes".$CS6•J9.0~J 

=il6+J10 

=-IF(AND(lnr•NA •. J22=·Yes•J.MAXIJJ3•1scss-scS&l/SCSS·J23.0J,ln122=·NA·.on 
-lf.ERROR(MAXl-Jl~.·123),•NA•J 

•SUM(J13:115J 

=:20+J11 
.. ;14 

..SUM(Jll:Jll) 

No 
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EAamples •r• fur illustr•live pi.rposes cnly •nd •r• ncJI' intended to illustrate now the •n1r,u"1:,, lo be distributed would be calculated. TIH!'\P •rt!' "Ot •clu•I results. 

~ Per~e11ta1e of Shorellne CFD Tax AllOC•ted 10 Proje;::t Reserve If Pnase Sati,••clion A:hieved 

6 Percen1•1e o! !ionorelin• CFD Tax Al'oc111ed to Proiect Reserv.11 Phase Satisfaction Not Achieved ,,.--
>;;--
L ShorebneCf-D la•' 

iO Amour.tu/ Shorebne CFD Ta.. Alloca~d ro Prajrcr R.sen~· • 

E:: .\mounr o/ Sliattline C."FO ro, Alloca~d ro Shottbrw ~setve • • 

" -
~ Projmcl R•s•rv11 l•l•nm bolfaN Dtdrlbutlon1 ta Shofalln• R•sal'Vll or to Rll•ch Ph••• S .. lsf•ctlon•n 

• Fundi. in the Snoreline Reserve art1 n.:il av•il•bl• to SJ• used to reach Pha!W! SatMaL":IO"'. 
• • Ph He Auait Compla:lld •t Ena of 04 

•••Per Hnandn1 Plan. pt1ruin1~1e cl Shoreline Cf-D 1a• ailocalud to Pr:JJ1!:1 Reserv• r•ma"ns at 75%. 

••• • Financing Plan anllcipates ttlal af'h=r Proj•d R•s•rv• Balance has been deplulLoJ. bcnd'I would oe 1ss1.oed apinsl onjllolnjll ilrmual Shar•linP (r[: T•• a.loc•lea to Pro1ect 
Reso1ve with bond proceeds applied IO reacn Ph•se S•l:sf•ction. 

ISc•n•rto 4.7 (b) (Iv)- Protact Rlls•rni Account Bal•nc• Nat Sufl'icl.nt ta Ach1av• Phu• S.tlsf•cHan - Farmulm 

Qt•I 
1000000 
=IF{OR(U2="'NA".IC22="No'"J.$C$S•K9.1F(/.NDIJ21;"'NA·.1c:!2=•y,. ... ,.scss·K9.IF("22="'Yes"'.$C$6•KS,O}} 
=A.9-KIO 

=J16•k10 

=-IFIANDU22=·NA.,k2.2=' Yes'"J.MAXllC13•1scss.scs&J/$CS5-K23.0).lflk22='"f\A"'.Oll 
=IFl"RRCR(MAXl-kl.i'.-.Cl3l.•~·1 

:mSUM(KH:K15) 

=J10tk11 
=-K14 
-SUM(K11:111) 

No 
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ODA Exhibit Dl 

Permitted Exceptions 

In reference to: Chicago Title Company's 9th Amended Proforma attached hereto as 
Attacllment 1. 

Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers B: 
Recording Data-

2. Taxes for the fiscal None levied as the property was NIA as of Close of NIA as of Close of 
year 2017-2018 vested in a public entity. Escrow Escrow 

._·, 
Mello Roos Any special taxes/assessments Permitted Pem1itted .). 

Community will only affect the Property Exception Exception 
Facilities District. post-closing. There are no 

special taxes/assessments 
currently due on the Property 
because it is held by the City 
and County of San Francisco. 

4. Supplemental Approved, subject to Title Permitted Permitted 
Tax~s Company adding the phrase _Exception Exception. 

"re.mltingfrom changes of 
ownership or completion of new 
construction occurring after the 
date of this policy." 

5. Any adverse claim Permitted Unpermitted 
based upon the Exception Exception, provide~ 
assertion that some that matters 
portion of the land disckis~d by the 
is tide or .. Tru~t Termination 
submerged lands. To be eliminated after trust Patent recorded 

exchange. pur~uant to the 
Trust Ex<;hange 
Agree!J1ent will _be 
a Permitted 
Exception. 

6. Any adverse"claif!l Permitted Unpermitted 
based upon the. Exception E?Cception, provided 
assertion that any To be eliminated after trust that matters 
portion of said exchange. disclosed by the 
land was not )"rust Termination 
tideland that was P*tent recorded 
available for pursuant to the 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descri(!tion and Overview Transfers 
B: 

Recording Data 

disposition by the -·. Trust E~change 
State of California. Agreem~nt 'Yill be 

a Permitted · 
Exception. 

7 .. Rights and P~rmitted Unpermitted 
Easements for Exception Exception, provide_d 
Commerce, that" matters 
Navigation and disclosed by the 
Fishery. Trust Termination 

To be eliminated after trust Patent recorded 

exchange. pursuant to the 
Trust Exchange . 
Agreenient will be 
a Permitted 
E~ccptiori. 

THE FOLLOWING ITEMS AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBE.D LAND· 
LYING. WITHIN ASSESSORS BLOCK 4052, LOT 1: 

9. Easement recorded An easement from the Columbia Pern1itted Not applicable; 
November 26, Steel Company (''Grantar") to Exception exception does not 
1940 in Book. the City and County of San affect any 
3689, Page 185. Francisco ("Grantee'') for the Development 

. purpose of the construction, Parcels . 
maintenance and operation of 
sewers and all appurtenances. 

10. Covenants, Quitclaim fron1 the United Pennitted 
Conditions and States of America (''Grantor .. ) Exception 

Not applicable; 
Restrictions to the State of California acting 
appearing in a through the San Francisco Port 

exception does not 

Quitclaim Deed Authority ("Grantee''). 
affect any 

recorded 
Development 

November 13. 
Said quitclaim deed is subject to Parcels. 

1967. at 26523 in 
the following:. 

Book 8192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
record. 

Together will all and singular 
the tenements, hereditaments 
and appurtenances thereunto . 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents, issues and 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers B: Recording Data 

profits thereof, and also all the 
estate, right, title, interest. 
property possession, claim and 
demand whatsoever, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof. with the appurtenances. 

Together with those items of 
personal property presently 
located at the said Department 
Reserve Plant, DOD #46, 201h 

and Illinois Streets, San 
Francisco, CA. [Note: Those 
items of personal property are 
listed on Exhibit A attached to 
the document.] 

It is the intention of the Grantor 
to convey to the Grantee all real ' 
property, personal property and 
improvements of whatsoever 
nature owned by the Grantor 
and located at the facility : 
known as Departmental Reserve . 
Plant, DOD #46, 201h and 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
duly determined to be surplus 
pursuant to the General Services 
Administration for disposal 
pursuant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat. 377). 

l l. Conditions, Permitted Unpermitted 
restrictions, Exception Exception; 
Easements, provided that 
Reservations and matters disclosed 
Limitations and by the Trust 
Rights, Powers, Termination Patent 
Duties and Trust To be eliminated after trust recorded pursuant 
contained in the exchange. to the Trust 
Legislative Grants Exchange 
and by law as.to Agreement will b~ 

· the land or any a Permitted 
portion thereof Exception. 
acquired by the 
City and County of 
San Francisco, by 



Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers B: 
Recording Data 

Chapter 1333 of 
the Statues of 
1968, as amended 
by Chapters 1296 
and 1400, Statutes 
of 1969 and by 
Chapter 670, 
Statutes of 1970. 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, " 

and such -
Revcrsionary 
Rights and Interest 

: 
as may be 

.. 

possessed by the .. 
State of California 
under the terms 

' and provisions of 
said Legislative 
Grants, or by law. 

12. Agreement Document sets forth the tem1s Permitted l)npermi~ed · 
Relating to and conditions and obligations Exception Exceptioi1; . 
Transfer of the by and between the City and provided that · . 
Port of San County of San Francisco (the matters disclosed 
Francisco from the "City'') and the Director of . : by the Trµst 
State of California Finance of the State of Tem1ii1atioit Patent 
to the City and California acting f~r and on recorded· pursuant 
·County of San behalfofthe State of California. to the Trust · 
Francisco recorded and assisted by the Secretary for Exchange 
January 30, 1969 Agriculture and Services of the Agreement will .be 
at R40413 in Book State of the State of California a Perinitted 
B308, Page 686. and the San Francisco Port ~xceptio~. 

Authority relating to the : 

Transfer of the Port property to 
. the City from the State of 
California. 

' 
To be eliminated upon trust 
exchll!lge. 

.. 

. ' .. .. 

. .. 
THE FOLLOWING ITEMS AFFECT THOSE PORTION OF THE HEREIN DESCRIBED LAND LYING 

WITHIN ASSESSORS BLOCK 4111. LOT 4 

13. Judgment Quieting The People of the State of . Permitted Permitted 
Title, San California vs. The Bethlehem Exception Exception 



Schedule· 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers· B: 
Recording Data 

Francisco Superior Pacific Coast Steel Corporation 
Court Case No. et al. 
401394, recorded 
April 16, 1954 at 
C63570 in Book 
6359, Page 235. 

15 Permit recorded Revocable permit granted by t~e Permitted Permitted 
July 25, 1967 at Department- of Public Works to Exception Exception for 
Q4404 in Book Bethlehem Steel Corp. for the benefit of Port 
Bl62, Page 939. construction and maintenance of property; however, .. 

a private force main in 20th if required. it will 
Street to serve Blocks 4111 and be treated as an 
4046. Permit is conditioned on Easement Action . 
a 12,000-gallon per day under DDA §8. l(e). 

, maximum daily flow rate, and a 
i 50-gallon per minute · 
maximum flow rate. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted Permitted 
Deed recorded on Steel Corporation to the City Exceptfon Exception 
December 16, and County of San Francisco. 
1982 at 0275576 

Conveyance is subject.to liens in Book D464, 
Page 628. 

for general and special county 
and city taxes for the fiscal year. 
July I, 1982, to June 30, 1983. 

All subject to all easements, 
cqvenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real ' 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 

·of the public or federal or state 
governments .. 

Subject, further, to.the effect of 
; the following unrecorded 

instrument: Grant of Right of 
Way dated September 30, 1966, · 
from Bethlehem Steel 
Corporation to the United States 
of America. 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers 
8: 

Recording Data 

17. Street The City and County of San . Pem1itted Permitted 
Encroachment Francisco Department of Public Exception Exception for 
Agreement Works granted a Street benefit of Port 
recorded on July 6, Encroachment Permit to property (including. 
1976 at ZOI074 in Bethlehem Steel Company Parcel K North); if 
Book C 196. Page affecting Block 4046. Lot 1; Parcel K North 
780. Blk. 4110, Lot I & Blk. 4111, becomes an Option 

Lot 2 located on both sides of Parcel under DDA 
20th Street east of 1 llinois §7.9(b), then if 
Street. required, removal 

Encroachment affects a fence 
of Exception 17 

and curbside parking area with 
will be treated as an 

· Easement Action 
35 foot wide unrestricted access 

under DDA §8.l(e). 
on 20th Street. 

THE FOLLOWING ITEMS AFFECT ALL·OF THE HEREIN DESCRIBED LAND 

24. Covenant and The Coveitant and Permitted Perniitted 
Environmental Environmental Restriction on Exception to the Exception to the 
Restriction on property (the "Covenant") extent it affects the extent it affects the 
Property recorded affects the property consisting Property Property 
A~1gust 19, ~o 16 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and T\ventieth 

Street (portion), generally 
bounded by Mariposa Street, 
Illinois Street and 22nd Street 
(the "~roperty'"). 

The Covenant was made by the 
City and County of San 
Francisco ("Covenantor") for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the "Water 
Board"). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

.. Covenantor promises to restrict 
the use of the Property as 
follows: 

a. Use of native soil for growing 
produce for human consumption 
shall not be pennitted on the . 
Property; 

.. 



Schedule 
Document Master Lease Parcel-Lease/Fee 

Descril!tion and Overview Transfers B: 
Recording Data 

b. Uses involving regular 
exposure to native soil shall not 
be.permitted on the Property; 

c. No hospital shall be permitted . on the Property; 

d. No Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on , 

the Property, except in 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP''). 

e. All uses, maintenance and 
development of the Property 
shall comply with the RMP at 
all times, including but not 
limited to: restoring and .. 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 
exposure to the underlying soil 
(the ··Durable Cover") 
following any construction,. 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 
requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 
writing by the Water Board"s 
Executive ()fficer. . 
f. Except for the dewatering 
during construction activities, 
no Owners or Occupants of the 
Property shall drill, bore, 
otherwise construct, or use a 
well _for the purpose of 
extracting ground water for any 
use. 

g . .The Owner shall notify the .. 
Water Board of each of the 
following when not pe~formed 
in compliance with the RMP or 
any Water Board approved 
work plans: (I) The type, 
cause, location and date of any 
disturbance to the Durable 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers B: 
Recording Data 

Cover, any remedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring _system 
installed on the Property . 
pursuant to the requirements of 

; the Water Board, which could - affect the ability of the Durable 
Cover or remedial measures, 
remedial equipment, or 
monitoring system to perform 
their respective functions and 
(2) the type and date of repair of 
such disturbance. 

h. The Covenantor, all Owners 
and O~cupants agree that the 
Water Board shall have 
reasonable access to the 
Property for the purposes of 
inspection, surveillance, 
maintenance, or monitoring, as 
provided for in Division 7 of the 
Water Code. ,. 

i. No Owner or Occupant of the 
Property shall act in any manner 
that will aggravate or contribute •. 

·' to the existing environmental 
conditions of the Property. 

Unless terminated the covenant 
shall continue in effect in 
p~rpetuity. 

25. Any right, title or Permitted Unpermitted : 
interest by reason Exception Exception · 
of the record title 
to said Land not Title Company will require 
having been evidenc.e that a McEnerney 
established and Judgement was filed on the 
quieted under the property. Title may offer an 
provisions of the endorsement to the.title policy if 
"Destroyed Land no McEnemey judgment is 
Records Relief Act found. 
of 1906, as 
Amended," .. 
commonly known 
as the "McEnerney 
Act". 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descri(!tion and Overview Transfers B: 
Recording Data 

27. Easement(s) for Permitted NIA (will be 
the purpose(s) Exception released at Close of 
shown belowand Granting. to the Port ingress and Escrow for the 
rights inddental egress to and.from Paree) I Parcel Lease/Fee 
thereto, as ·set forth (Affordable Self-Storage), Transfer). 
in the Master Parcel 2 (Portion of Buildirig 

Lease upon the 21 ). Parcel 3 (Building No. 11 

terms and Site) and Parcel 4 (Pump 

conditions set forth Station), as shown on Exhibit B 

therein. of the Ml\ster Lease. 

I 

28. Development Permitted Pem1itted 
. Agreement, dated Exception Exception 
May2, by and 
between the City 
and County of San 
Francisco, a 
political Governing certain rights and 
subdivision and obligations of the parties for the 
municipal development of the 28-acre Site 
corporation of the 
State of California, 
and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 

29. Disposition and Pennitted .Unpermitted 
Development Exception Exception (to be 
Agreement dated released at close of 
as of May 2, 2018, escrow for each 
between the City parcel lease/fee 
and County of San transfer) 
Francisco, a 
municipal 
corporation and 
charter city, acting 
by and through the 
San Francisco Port 
Commission, and . 
FC Pier 70, LLC, a 
Delaware limited 
liability company 



CLTA STANDARD COVERAGE-POLICY OF TITLE INSURANCE 

Issued By: 

@.CHICAGO TITLE INSURANCE co.:iPANY 

Policy Number: 

9th AMENDED 
PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS -FROM COVERAGE CONTAINED IN 
SCHEDULE BAND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against ·loss or damage, not 
exceeding the Amount of Insurance· stated in Sch~dule A, sustained or incurred by the insured by reason of: 

1. Title to the estate or interest described in Schedule A being :vested other than as stated therein; 

2. Any defect in or lien or encumbrance on the title; 

3. Unmarketability of the title; 

4. Lack of a right of access to and from the land; 

and in addition, as to an insured lender only: 
. . . 

5. The invalidity or unenforceability of the lien of the insured mortg;;ige upon the title; 

6. The priority of any lien or encumbrance oyer the lien of !he insu_red. mortgage, said mortgage being shown in 
· Schedule B in the order of its priority; 

7. The invalidity or unenforceability of any assignment of the insured. mortgage, provided the assignment is shown in . 
Schedule B, or the failure of the assignment shown iri Schedule B to vest title to the insured mortgage in the named 
insured assignee free and clear of all liens. .. . . . . 

The Com.pany will also pay the costs, attorneys' fees a~d expenses incurred in defense of the title or the lien of the insured 
mortgage, as insured, but only to the extent prqvi~ed. in-_ih.e Conditions and Stipulations. 

IN WITNESS WHEREOF, CHICAGO TITLg._i.NSURANC~ COMPANY has caused this policy to be signed and sealed by 
its duly authorized officers. ..· · .,.. \: ·.. .:: : · 

. ..:5~ c::!;~~r;··~;:· '/ ~:icago Tide Insurance Company 

Chicago Title Company '\~"'~// A 0 _ _ A~ 
1 2150 John Glenn Drive, Suite.-~oq l~ __, 

Concord, CA 94520 ·. :) 
President 

Countersigned By: Attest: 

PROFORMA 
Authorized Officer or Agent Secretary 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such cqmmitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-199.0 (04/08120_14) 
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CHICAGO TITLE INSURANCE COMPANY POLIC:Y NO. 9th AMENDED PROFORMA 

SCHEDULE A 

~-

PROFORMA $47,500,000.00 PROFORMA 

1. Name of Insured: 

FC Pier 70, LLC, a Delaware limited liability company 

2. The· estate or interest in the land which is covered by this policy is:· 

A Leasehold as created by that certain leas~ dated _, 2018 by and between THE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER 70, LLC, a Delaware limited lii[!bility company, as Le_ssee, as referenced in the document 
entitled Memorandum of Lease· which was recorded , 2018 under Instrument No. 
------' of Official Records, for the term, upon and subject to all the provisions contained in said 
document, and in said lease. · 

3. Title to "the estate or interest in the land is vested in: 

FC Pier 70, LLC, a Delaware limited liability company 

4 .. The land referred to in this policy is described as follows: 
. . . 

SEE EXHIBIT "A" ATTACHED HER~!O AND M~D,E A P~RTHEREOF 

., 
THIS POLICY VALii? 9NLY IF .SCHEDULl;:.B IS ATTACHED 

·.·. · ... ,· .· 
. , .- ENO._t>~ SCHEDULE A 
........ .:·.~: ·, . : . } 

. ·:. 

~<> 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue. any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy- 1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

For APN/Parcel ID(s): Lot 001·, Block 4052 (Portion) and Lot 004, Block 4111 (Portion) 

THE LAND REFERRED TO HEREIN.BELOW is SITUATED IN THE CITY OF SAN FRANCISCO, 
COUNTY. OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

. . 
. . . 

BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF"LANDS TRANSFERRED 
IN TRUST TO TME CITY AND COUNTY.OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS . 
DOCUMENT NUMB.ER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND. COUNTY 
OF SAN FRANCISCO. . . 

ALSO BEING BLOCKS.462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 
478, 489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL 
POTRERO NUEVO", RECORDED MARCH 21, 1864 IN BOOK "C"·AND "D" OF MAPS, PAGES 78 AND. 
79, OFFl.CE OF THE RECORDED, CITY AND COUNTY OF SAN FRANCISCO. 

. . . 
ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF 
THE SALT MARSH AND TIDE LANDS AND LANDS LYING UNDER WATER 'soUTH OF -SECOND 
STREET AND SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE OF:FICE 
OF THE STATE LANDS COMMISSION AND A DUPLICATE COPY FILED IN MAP BOOK "W", PAGES 
46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO.,.. 

ALSO BEING A PORTION.OF THE FOLLOWING CLOSED .STREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET,. 
WATERFRONT STREET, 20TH STREET, 21ST STREET AND 22ND STREET, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: . . .. 

. . •' 

BEGINNING AT THE POINT OF INJERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE), THE WESTERLY LINE. OF .FORMER GEORGIA STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO JHE·CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED 
FEBRUARY 27, 1884, No. 1.0~87/DAl)~~ .. MARCH 30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WE$Tl;:RJ-Yf.PN~ OF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN · 
DEED GRANTED TO Tl:iE'STATE OF.,CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192,_PAGE 384, ~f,51c1f>;~ RE.~9RDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE,NORTHERL Y LINE OF FORMER 22ND STREET, AS SAID. STREET EXISTED · · 
PRIOR TO THE CLOS\:JRE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER'15, 1940 AND 
ALONG THE LINE OF SA:iB PARCEL 1 (B192 O.R. 384); NORTH 85°38'01" EAST 40.00 FEET TO THE 
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE 
OF PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDl;:D DECEMBER 16, 1982, AS 
DOCUMENT NO. DZ75576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF 
SAID PARCEL 2 (D464 O.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85~ 38'01" WEST 
240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID 
LINE OF.MICHIGAN STREET NORTH 04° 21'59" WEST 206.17 FEET; THENCE NORTH 85~38'.01" 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST 84.15 FEET; THENCE· ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 25.00 
FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET 
WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 C.R. 628); THENCE ALONG SAID 
LINES, NORTH 85°38'01" EAST 13.81 FEET TO THE EASTERLY LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (B192 C.R. 384); THENCE ALONG SAID LINES . 
NORTH 04°21'59" WEST 33.00 FEE1' TO THE CENTERLINE OF SAID STREET AND SOUTHERLY .. 
Llf\JE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
0.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384) AND 

ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDED av SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC),_ENTITLED, "SAN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,.2016, PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID M°EAN. HIGH WATER LINE, 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (B192 C.R. 384); THENCE ALONG SAID .SOUTHERLY LINE, SOUTH 
85°30'01" WEST 1085-FEET, MORE OR LESS, TO THI; MOST SOUTHWESTERLY CORNER OF SAID 
PARCEL; THENCE ALONG THE LINES OF SAID PARCE~. NORTH 25°06'47",.,yvEST 56.46 FEET AND 
NORTH 42° 41 '35" WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22ND 
STREET; THENCE ALONG THE EASTERLY LINE .. QF SAit) 22ND STREET AND THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 04°21'59",VVEST 66.00 FEET TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM, THE FOL£0~j~-G~.PARCELS: . . 
.. ·· ..... ·· ...... 

PARCEL 1 (AFFORDABLE SELF STORAGE): ·, ;.' . . -
BEGINNING AT THE POINT ON.JHE·-SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE sf ATE OF c"J((iFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFFICIAURECE)RDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGST"soi:JTHWESTERL Y CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" 
WEST 491.1 FEET, .. SAID}>o'fNJ·OF BEGINNING ALSO BEING ON A LINE VVHICH BEARS SOUTH 
04°21'59" EAST FROM.TRE sol:fTHEAST CORNER OF A METAL BUILDING KNOWN AS BUILDING 
NO. 66; THENCE FRO~.iF'~AID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; 
THENCE NORTH 8S0 3B'Q1!' EAST 40.0 FEET; THENCE NORTH 04°21'59" WEST.178.0 FEET; 
THENCE NORTH .85°38'0.1" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF 
A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS INDICATED IN A 
TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 
CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION 

This is a PROFORMA Policy .. _ It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. 
Cl TA Standard Coverage Policy- 1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG SAID· EASTERLY 
PROJECTION·AND THE LINE OF B192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING. . 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE . 
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15; 1940; THENCE 
ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21 '59'; 'EAST. 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER .OF A 
2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF 
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING; MORE OR 
LESS, NORTH 04°21'59" WEST 45.0. FEET, MORE OR LESS, TO.THE Na°RTHERLY FACE OF A 6 
INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG'SAID WALL, NORTH 85.0 38'01" EAST 
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG THE 
EASTERLY FACE OF SAID WALL, SOUTH 04°21'5.9" EAST 4-s;o·FEET, MORE OR LESS, TO THE 
EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21; THENCE ALONG SAID BUILDING WALL, 
MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO'SAID TRUE POINT OF BEGINNING.· 

PARCEL 3 <BUILDING NO. 11 SITE): .· • . .. 
COMMENCING AT THE INTERSECTION OF -~HE EA.STERLY LINE OF ILLINOIS STREET (80 FEET 

WIDE) AND THE SOUTHERLY LINE QF20Tl:l•STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

OF THE 20TH STREET AND ALOf:'J<{THE·SP°i.JT-HERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED'PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30,)~.1~>.No'i3.!M-:S5°38'01" EAST 1,120.00 FEET TOT.HE EASTERLY LINE 
OF FORMER MARYLANQ SJREEI.(~O FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, .l?.ER· .. RESOLUTiON NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER-MARYtAND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE 
NORTH 85°38'01" EAST.~1o'o.9 FE.ET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 
85°38'01" EAST 77.S'F.:E.ET; THENCE SOUTH 76°21'39" EAST 57.5 FEET; THENCE SOUTH 04°21'59" 
EAST 145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 
4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING SOUTH 
04°21'59" EAST.FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. 

PARCEL 4 CPUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

OF THE 20T~ STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. 
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I ..... 

EXHIBIT "A" . 
Legal Description 

10792, DATED MARCH 30, 1914, NORTH 85"38'01" EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE . 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04"21'59" EAST 76.9 FEET; THENCE 
NORTH 85"38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF AN 18 INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33"06'32" WEST 38.4 FEET AND NORTH ·13"01.'17" WEST 57.6 FEET TO A POINT ON A· 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79"33'35" EAST 19.8 FEET TO THE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK;-THENCE ALONG SAID EDGE OF LOADING 
DOCK, SOUTH 36"29'34" EAST 24.7 FEET TO THE MOST SOUTHERLY CORNER OF SAID LOADING 
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY' 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53"30'26" EAST 40.5 
FEET; THENCE SOUTH 02"02'49" EAST. 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF_SAID WALL, SOUTH 
88"20'10" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING.·. . 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON .THE BEARING OF 
N03"41'33"W BETWEE_N SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH 
PRECISION NETWORK DENSIFICATION (HPND), CITY & COUNTY.OF SAN FRANCISCO 2013 
COORDINATE SYSTEM (SFCS13). . 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY.THE STATE OF .. CALIFORNIA IN THAT CERTAIN ACT OF THE 
LEGISLATURE (THE "BURTON ACT") SEf.FORTH IN.CHAPTER 1333 OF THE STATUTES OF 1968 
AND AMENDMENTS THERETO, AND UP.ON. 'FERMS AND PROVISIONS SET FORTH THEREIN. 

I ,'•''"• .... , ".'• •,,, 

Assessor's Parcel Nos. : Portions o,f. ~052-001, and 4111-004 
t • ~ ·I 

• • • I 

,;:'())((:~;~~ c/ 

·.· .:·,;,-· 
..... ·' '· "·: ....... 

....... ,;"· 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. Any such commitment must be· an 
express written undertaking on appropriate forms of the Company. 
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CHICAGO TITL:E INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company wili not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or 
assessments on real property or by the public records. 

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or 
not sho~n ~y the records of such ag~ncy or by the public records. 

)) 

2. Any facts, rights, interests or claims which are not shown by the public records but which .could be ascertained by an 
inspection of the land or which may be asserted by persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records. 

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey 
would disclose, and which are not shown by the public records. · 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or_ in Act~. authorizing the issuance thereof; 
(c) water rights, claims or title to water, whether or not the matter excepted under (a), (b), or (c) are shown by the 
public recor~s. · · ,, ·.·.· .. ·: .. ·.:· · .. 

6. Any lien or right to a lien for services, labor or material not shown by the public· recor~s. 

END O.F SCHEDULE e· ~·.PART f 

. ,• .•· 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on · 
appr~priate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA· 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

PART II 

1. Intentionally deleted 

2. There were no taxes levied for the fiscal year 2017-2018 as the property was vested in a public entity. 

3. The herein described property lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as 
Jollows: 

CFD No: 90 1 
For: School Facility Repair and Maintenance 

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The tax may 
not be .prepaid. · · 

None now due and payable 

4. The lien of supplemental or escaped assessments of property taxes, _if any, made pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and 
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A or as 
a result of changes in ownership or new construction occurring on or_,after the Date of Policy. 

None now due and payable 

5. Any adverse claim based upon the assertion _that·.soine portion of said Land is tide or submerged lands, or has 
been created by artificial means or has acc.ret~fd .. to such portion so created . ..... , ... .,,,_:_:·:· ... 

6. Any adverse claim based upon the a'$sertlon. that.i.ny portion of said Land was not tideland or submerged land 
which Was available for disposition by.-the Stat"k of California, or that any "portion thereof has ceased to be tidelands 
or submerged lands by reas9n):>fe,rosLbn-.o(by reason of having become upland by accretion . 

. /.,,... .i I ...... ...... . . 

7. Rights and Easements ~9! 'c9.T&ierce.~SNavigation, and Fishery . 
.. .. -~:- :.<: :··' . · .... ~·:·, 

8. Intentionally deleted.~( ) j ',,-> 
'·~ .. ':~·f .-·· 

THE FOLLOWING ITEMS-AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN 
ASSESSORS BLOCK 4052, LOT 1: 

9. Easement(s} for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 

·Recording No.: 
Affects: 

City and County of San Francisco, a municipal corporation 
Construction, maintenance and operation of sewers 
November 26, 1940 
Book 3689, Page 185, Official Records 
Portion lying within the bounds of former 20th Street, now closed, and· also 
property other than premises described herein 

· This is a PROFORMA Policy: It does not reflect th~ present state of the Title and is not a commitment to (i) insure the.Title 
or (ii} issue any of the attached endorsements. Any such commitment must be an express written undertakil)g on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

. SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if ahy, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or 
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law, as set forth in the document 

Recordin~ Date: November 13, 1967 
Recording No.: 26523, ·Book B192, Page 384, Official Records. 

11. Conditions, restrictions, Easements, Reservations and Limitations and Rights, Powers, Duties and Trust contained 
in the Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San 
Franci~co, by Chapter 1333 of the Statues of 1968, as.amended by Chapters 1296 and 1400, Statutes of 1969 
and by Chapter 670, Statutes of 1970, and Chapter 1253, Statues of 1971, and as may be further amended, and 
such Reversionary Rights and Interest as may be possessed by the State of California under the terms and 
provisions of said Legislative Grants, or by law. · · · 

Conditions, Restrictions, Easements, Reservations and Limitations and.Rights, Powers, Duties and 
Trusts contained in the Legislative Grants, and by law as to the.land or any p·ortion thereof, acquired by the City. 
and County of San Francisco by Chapter 477 of the Statutes of 2011 (A~ 41. 8) and as may be further amended, 
and such Reversionary Rights and Interests as may be p_ossessed QY the State of California under the terms and 
provisions of said Legislative Grants, or by law. · · 

. ··. ~ .. 

12. Matters contained in that certain document 

Entitled: Agreement Relating to Transfer of the Port of San Francisco from the State 
of California to the City and County of San Francisco 

Dated: January 24, 1969. .. .. . ".. ·.', · · 
Executed by: State of Californi~·and City al'"!d County of San Francisco 
Recording Date: January 30, 1969 '., ·' · 
Recording No.: R40413, ~oo~ -~~o~. p~ge 686, Official Records 

.··: ~ ..... ··. -~ ~: ·:: ... ·:.~:-. ,,.. 

Reference is hereby madejo:said"document for full particulars. 

~~:~i~~~~~f~~:~~t~i!, ;~OSE PORTION OF THE HEREIN DESCRIBED LAND LYING WITHIN 
' .. ,,.· 
~ ~ . . 

13. Matters as set forth in that}ertain document entitled "Judgment Quieting Title", San Francisco Superior Court 
Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records, 
pertaining to a portion of said land. 

Affects: a portion of former Lousiana Street lying within the herein described land. 

Reference is made to the.record for full particulars. 

14. Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title: 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Palicy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

15. 

·scHEDULE B 
EXCEPTIONS FROM COVERAGE 

· (continued) 

Matters contained in that certain document '· 

Entitled: 
Dated:. 
Recording Date: 
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
04404, Book B162, Page 939, of Official Records 

Reference is hereby made to said document for full particulars. · , 
16. Matters contained in that certain document "Corporation Grant Deed" 

Granter: 
Grantee: 
Recording Date: 
Recording No.: 

· Bethlehem Steel Corporation, a Delaware corporation 
City and County of San Francisco 
December 16, 1982 
D275576, in"Book D464, Page 628 of Official Reco~ds 

Reference is hereby made to said document for full particulars. 

17. Matters contained in that certain document entitled "Street Encroachme~t Agreement" 

18. 

19. 

20. 

21. 

22. 

23. 

Recording Date: · July 6, 1976 
Recording No.: Z01074, in Book C196, Page_.780 of Offi~ial Records 

Reference is hereby made to said document for_ full particulars. 

Intentionally deleted ... : .~ ··~ . ·. . 
•, .• 
.. • 

_Intentionally deleted ;·/ ·· -.. ·.:-.. · :·'.:. 

Intentionally deleted . ,,;<.~··:·~:··~~<:~~~- .;} } . 
THE FOLLOWING ITEMs·-~~{~~;!:~;.L·OF THE HEREIN DESCRIBED LAND: 

lntenti.onally delete~ r( .~:~~~J ··.,· .. ~. 
Intentionally deleted-...:,·<:-'r..1 · ... , 

\,1.;·P 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B· 
EXCEPTIONS FROM COVERAGE 

• (continued) 

24. Matters contained in that certain document 

Entitled: 
Dated: 

Covenant and Environmental Restrictiqn on Property 
August 11, 2016 

Executed by: The City and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 

Recording Date: August19,2016 
Recording No.: 2016-K308328-00, Official Records · 

Refer~nce is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or may claim adversely to the vested owners 
herein ~Y reason of the record title to said Land not having been established arid quieted under the provisions of 
the "Destroyed Land Records Relief Act of 1906, as Amended," commonly known as the "McEnerney Act." 

Affects: Portion of the property 

26. Intentionally deleted 

27. Easement(s) for the purpose(s) shown below and rights incidental-thereto, as set forth in the Master Lease upon 
the terms and conditions set forth therein ·· ·: · · 

i: 

Granted to: The City and County of San F~ancisco, operating by and through the San 
Francisco Port Commission, and thefr successors and assigns 

Purpose: Ingress and egress to arid..frqm Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building .. N~. 2_1);_Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station) a~·shown ·orfl;xhibit B of the Mater Lease 

Recording Date: , 2018; \ · ·. · 
Recording No.: 2018- .·-·. ·.;'.Qfficial·Records 

'-:',, • ·~.:• •, L,_ • :::-.·.:·~;/ 

28. Development Agreement < < .//-~ ··-. 
.,.·"'.""'""':.- ·-: ...... _·· .!.;·· -...... .:_ .. 

Dated: . ..J11af~;_;2018;> 
Executed by· ·-._ \. '':/ 
and between: Th~ G_ity and County of San Francisco, a political subdivision and municipal 

corporation of the State of California and FC Pier 70, a Delaware limited liability 
company 

Recording Date: , 2018 
Recording No.: 2018- , Official Records 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard coverage Palicy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) . 

29. Disposition and Dev~lopment Agreement, upon the terms, covenants, conditions and provisions set forth therein 

Dated: 
Executed by 
and between: 

Recording Date: 
Recording No.: 

May 2, 2018 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
___ ,2018 
2018- , Official Records 

END OF SCHEDULE B - PART II 

... ~ :·_.. ~"·· ~ .·· 
\ .. ~:-

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 

------·-··---··-···-~-
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CHICAGO TITLE INSURANCE COMPANY . POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: · 

1. (a) Any law, ordinance or goliemmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting, 
regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimension.s or area of the land or any 
parcel of which the land is or Wl\IS a part; or (iv) environmental protection, or th·e effect of any violation of these laws, ordinances or 
governmental regulations, except to .the extent that a notice of the enforcement thereof or a notice of a defect, lien· or encumbrance resulting 
from a violation or a_lleged violation affecting the land has been recorded in the public records at Date of Policy. 

(b) Any governmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice qf a defect, lien 
I or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from 
coverage any taking which has occurred prior to Date of Policy which '!"oul~ be binding on the rights of a purchaser for value without kl)owledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: 

(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant; 

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 
to ~he Company by the insured claimant prior to the date the insured claimant became an insured under this.policy; 

(c). resulting in no loss or damage ~o the insured claimant; 

(d) attaching or created subsequent to Date of Policy; or 

(e) resulting in loss or damage· which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the 
estate or interest insured by this policy. · ·· . ·. · 

4. Unenforceability of the lien of the· insured mortgage because of the inability or failure of the insured at-Date of Poiicy, or the inability or failure of 
any subsequent owner of the indebtedness. to comply with the applicable doing business la~s of the· state in which the land is situated. 

5. Invalidity or unenforceabilify of the lien of the insured mortgage, or cl~im thereof;which aris~s o~t of the transaction evidenced by the insured 
mortgage a!"ld is based upon usury or any consumer credit protection or truth il).lending law. · .. 

6. Any claim, which arises out of the transaction vesting in the insured the estate or interest insured _by this policy or the transaction creating the 
interest of the insured lender, by "reason of the operation of federal ban~rup!cy, state insolvency or similar creditors' rights laws. 

CONDITIONS AND STIPULATIONS 

1. DEFINITION OF TERMS 
The following terms when used in this policy mean: . . . . • 

(a) "insured":· the insured named in Schedule A, and, subject to· any rights or defenses the Company would have had against the named insured, 
those who succeep to the interest of the name~ insu~d ·_by operation of la~ as distinguished from purchase including, but not limited to, heirs, 
distributees, devisees, survivors. personal_.~presf!nta.tiv~1i; next ·of kin, or corporate or fiduciary successors. The term "insured" also 
includes: . . . , ·: . · . :, .· 

(i) the owner of the indebtedness secured-.by the:insured mortgage and each successor in ownership of the indebtedness except a 
successor who is an obligor undejJiie_pro.V!sions,cif Section 12(c) of these Conditions and Stipulations (re~erving, however, all rights and 
defenses as to any succes!!~r..that,t~e Company would have had against any predecessor insured, unless the successor acquired the 
indebtedness as a purchaser"·for. value··without knowledge of the asserted defect, lien, encumbrance, adverse claim or other matter 
insured against by this polic;:y" a~·~afteciing'.title to the estate or interest in the land); 

(ii) any. gov11rnmental ag~hcy·,o't gdvei!irnental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 
insuring or guarante.eing,t~~lindebteilness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
filn~ ··~·{ .. 

(iii) the parties designated iri"-Section 2(a) of these Conditions and Stipulations. . 

(iv) Subject to any rights or d~f~nses the Company would have had against the named insured, (A) the spouse of an insured who receives 
title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title to the land after the Date of Policy or (C) the beneficiaries of such a trust upon 
the death of the insured. · 

(b) "insured claimant": an insured claiming loss or damage. 

(c) "insured lender": the owner of an insured mortgage. . 

(d) "insured mortgage": a mortgage shown in Sche_dule B, the owner of which is named as an insured in Schedule A. 

(e) "knowledge" or "known": actual knowledge, not constructive knowledge or notice which may be imputed to an insured by reason of the public 
records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 

(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real property. The term 
"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any right, title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing herein shall modify or limit the extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust. trust deed, or other security instrument. 

This is a PROFORMA'Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
C[TA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating 
to real property to purchasers for value and without knowledge. 

(i) "unmarketability of the title": an alleged or apparent matter affec;ting the title to the land, not exclud.ed or excepted from coverage, which 
would entitle a purchaser of the estate or interest de~cribed in Schedule A or the insured mortgage to be released from the obligation to 
purcha"se by virtue of a contractual condition requiring the ~elivery of marketable title. 

2. · CONTINUATION OF INSURANCE 

3. 

4. 

(a) . After Acquisition of Title by Insured Lender. 

If this policy insures the owner of the indebtedness secured. by the insured mortgage, the coverage of this policy shall continue in force as of 
Date of Policy in favor of (i) such insured lender who acquires all or any part of the estate or interest in the land by foreclosure, trustee's sale, 
conve~ance in lieu of foreclosure, or other legal manner which discharges the lien of th_e insured mortgage: (ii) a transferee of the estate or 
interest so acquired from an insured corporation, provided the transferee is the parent or wholly-owned subsidiary of the insured corporation, 
and their corporate successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against 
any predecessor insureds; and (iii) any governmental agency or governmental instrumentality which acquires all or any part of the estate or 
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage. 

(b) After Conveyance of Tille by an Insured. 

The coverage of this policy shall continue in force as of Date of Policy in favor of an insured only so long as the insured retains an estate or 
interest in the land, or holds an indebtedness secured by a purchase money mortgage gil(en. by a purchaser from the insured, or only so long 
as the insured shall have liability by reason of covenants of warranty made by the insured -in .any transfer or conveyance of the estate or 
interest. This policy shall not continue in force in favor of any purchaser from an insured of either (i) an estate or interest in the land, or (ii) an 
indebtedness secured by· a purchase money mortgage given to an insured. . ·. ·· '· _.. · 

(c) Amount of Insurance. 

The amount of insurance after tile acquisition or after the conveyance by an i.nsu~d l~~der. shall _in ~either event exceed the least of: 

(i) The amount of insurance stated in Schedule A; · 

(ii) The amount of the principal of the indebtedness secured by the insu~d mortgage as of Date of Policy, interest thereon, expenses of 
foreclosure, amounts advanced pursuant to the insured mortgage ·lo assure compliance with laws or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in the land an.ii secured thereby and reasonable amounts expended lo 
prevent deterioration of improvements, but reduced by the amount of all payments made; or 

(iii) The amount paid by any governmental agency or governmental _in~tru;nentality, if the agency or the instrumentality is the insured 
claimant, in the acquisition of the estate or interest in satisfaction of its insurance contract or guaranty. 

NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT.-. ·.. ·:, . 
An insured· shall notify the Company promptly in writing (i).i_n·cas~ "of any litigation as set forth in 4(a) below, (ii) in case knowledge shall come lo an 
insured hereunder of any claim of title or ·interest which' is. :adyeise to the title to the estate or interest or the lien of the insured mortgage, as 
insured, and which might cause loss or damage fo~-which the Company may be liable by virtue of this policy, or (iii) if title to the estate or interest 
or the lien of the insured mortgage, as insured, !s~rejecle.d as· u~/i:larkelable. If prompt notice shall not be given lo the Company, then as to that 
insured all liability of the Company shall terminate.With regard to ihe matter or matters for which prompt notice is required: provided, however, that 
failure to notify the Company shall in no ca!!~ prej~dice th!! rights of any insured under this policy.unless the Company shall be prejudiced by the 
failure and then only to the extent of the prejudice.'·;.·~ ....... :-'"_;.-" · 

DEFENSE AND PROSECUTION oi=·Ac~ibNs·;· dui-v OF INSURED CLAIMANT TO COOPERATE . 
(a) Upon written request by an in~~;.ec(an~.subje~:to the options contained in Section 6 of these Conditio.ns and Stipulations, the Company, at 

its own cost and without unreasonableClelay, shall provide for the defense of such insured in litigation in which any third party asserts a claim 
adverse to the title or inte"tesi as·fnsured;:but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this pojity:.,j:tie Company shall have the right to select counsel of its choice (subject to the right of such insured to object 
for reasonable cause) to rei>,i'es~nt the insured as to those staled causes of action and shall not be liable for and will not pay the fees of any . 
other counsel. The Company·V.,jll,nol pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which 
allege matters not insured against by this policy. . . . 

(b) The Company shall have the right, at its own cost. to institute and prosecute any action or proceeding or to do any other act which in its 
opinion may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured, or to 
prevent or reduce loss or damage to an insured. The Company may take any appropriate action under the terms of this policy, whether or not 
it shall be liable hereunder. and shall not thereby concede liability or waive any provision of this policy. If the Company shall exercise its 
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or permitted by the provisions of this policy, the 
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole 
discretion, to appeal from any adverse judgment or order. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

· (d) In all cases where this policy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insured 
-shall secure to the Company the right to so prosecute or provide defense in the action qr proceeding, and all appeals therein, and permit the 
Company to use, at its option, the name of such insured for this purpose. Whenever requested by the Company, an insured, at the 
Company's expense, shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses, 
prosecuting or defending the action or proceeding, or effec!ing settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or continue any litigation, with regard to the matter or matters requiring 
such cooperation. · · · 

5. PROOF OF LOSS OR DAMAGE 
In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall 
ascertain the facts giving rise to. the loss or damage. The proof of loss or damage shall describe the defect in, or lien or encumbrance on the title, 
or other matter insured against by this policy which constitutes the basis of loss or damage and shall state, to the extent possi~le, the basis of 
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an insured claimant to provide the required proof of 
loss or damage, the Comp<!ny's obligations to such insured under the policy shall terminate, including any liability or obligation to defend, 
prosecute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. 

In addition, an insured claimant may reasonably be required to submit to examination under oath by ~ny authorized representative of the Company 
and shall produce for examination, inspection and copying, at such reasonable times and places' as may be designated by any authorized 
representative of the Company, all records, books, ledgers, checks, correspondence and memoranda, w~e~her bearing a date before or after Date 
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any authorized ·representative of the Company, the insured 
claimant shall grant its permission, in writing, for any authorized representativ!l of the Company. to examine, inspect and copy all records, books, 
ledgers, che"cks, correspondence and memoranda in the custoi:ty or control of a third party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured claimant provided to the Company P\lrsuarit .to this Section shall not be disclosed to others 
unless, in the -reasonable judgment of the Company, it is necessary in the administration of the claim. Failure of an insured claimant to submit for 
examination under oath, produce other reasonably requested information or g"rant permission· -to secure reasonably necessary information from 
third parties as r11quired in this paragraph, unless ·prohibited by law or governmental regulation, shall terminate any liability of the Company under 
this policy as to that insured for that claim. · · · ,. · .. 

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY 
In case of a claim under this policy, the Company shall have the followi.ng additional options: 

(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase the Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by 
the insured claimant, which were authorized by the Company;up·to the time of payment or tender of payment and which the Company is 
obligated to pay; or . · ' · .. · · . ·. . · . 

(ii) in case loss or damage is claimed under t~is poli"y by"the owner of the indebtedness secured by the insured mortgage, to purchase the 
indebtedness secured by the insured,mortgage_ for the·amount owing thereon together with any costs. attorneys' fees and expenses 
incurred by the insured claimant which.were authorized by the Company up to the time of p"urchase and which the Company is obligated 

to pay.• ,..· .. --.·· _. ·,; ··>-····/- · . 
If the Company offers to purchase ·the indebtedness··as herein provided, the owner of the indebtedness shall transfer, assign, and convey the 
indebtedness and the insured mqrtgage;·to'getherwith any collateral security, to the Company upon payment therefor. - .. ~ . / . 
Upon the exercise by the g~mp~~y,of.the option provided for in paragraph a(i),·all liability and obligations to the insured under this policy, 
other than to make the paymerit)requ_ireq in that paragraph, shall terminate, including any liability or obligation to defend, prosecute, or 
continue any litigation, a~d'.t~e p~licy sliall"be surrendered to the Company for cancellation. 

Upon the exercise by the"c,ilinpany of the option provided for in paragraph a(ii) the Company's obligation t? an insured Lender under this 
policy for the claimed loss <ir-.damage, other than the payment required to be made, shall terminate, including any liability or obligation to 
defend, prosecute or continue any litigation. 

(b) To Pay or Otherwise Settle with Parties Other than the Insured or With the Insured Claimant. 

(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured against under this policy, 
together with any costs, attorneys' fees and expenses incurred by the insured claimant which were authorized by the Company up to the 
time of payment and which the Company is obligated to pay; or 

(ii) to pay or otherwise settle with the insured claimant the loss or damage provided for under this policy, together with any costs, attorneys' 
tees and expenses incurred by the insured claimant which were authorized by the Company up to the time of payment and which the 
Company is obligated to pay. · 

Upon the exercise by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obligations to the insured 
under this policy for the claimed loss or damage, other than the payments required to be made, shall terminate, including any liability or 
obligation to defend, prosecute or continue any litigation. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms pf the Company. 
Cl TA Standard Coverage Policy- 1990_ (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

7. DETERMINATION AND EXTENT OF LIABILITY 
This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered loss 
or damage by reason of matters insured against by this policy and only to the extent herein described. 

(a) The liability of the Company under this policy to an insured lender shall not exceed the least of: 

(i) the Amount of Insurance stated in Schedule A. or. if applicable. the amount of insurance as defined in Section 2(c) of these Conditions 
and Stipulations; 

(ii) the amount of the unpaid principal indebtedness secured by the insured mortgage as limited or provided under Section 8 of these 
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest thereon; or · 

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or encumbrance insured against by this policy. 

(b) In the event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these Conditions and 
.Stipulations or has conveyed the title, then the liability of the Company shall continue as set forth in Section 7(a) of these Conditions and 
Stipulations. 

(c) The liability of the Company under this policy to an insured owner of.the estate or interest in the land described in Schedule A shall not· 
exceed the least of: 

(i) . the Amount of Insurance stated in Schedule A; or, 

(ii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or.encumbrance insured against by this policy. · · 

(d) The Company will pay only those costs, attorneys' fees and expensei; incurred in acco~ance with Section 4 of these Conditions and 
Stipulations. · · 

8. LIMITATION OF LIABILITY · ; · . 
. (a) If the Company establishes the title, or removes the alleged defect, lien or encumbrance;· or ·cures the lack of a right of access to or from the 

land, or cures the claim of unmarketability of title, or otherwise establishes the lien of ihe insured mortgage, all as insured, in a reasonably 
diligent manner.by any method, including litigation and the completion of !ilnY. appeals therefrom, it shall have fully performed its obligations 
with respect to that matter and shall not be liable for any loss or damage caused thereby. 

(b) In the event of any litigation, including litigation by the Company or with the Company's consent, the Company shall have no liability for loss 
or damage until there has been a final·detennination by a court "of compei,mt jurisdiction, and disposition of all appeals therefrom. adverse to 
the title, or, if applicable, to the lien of the insured mortgage, as insured.. . 

(c) The Company shall not be liable for loss or damage to·'~ny in~ur~d for li~bility voluntarily assumed by the insured in settling any claim or suit 
without the prior written consent of the Company. .. ·. '· · •·· · :. ·· .. ' · · 

(d) The Company shall not be liable to an insured.lend~r-t6~::."<i) any indebtedness created subsequent to Date of Policy exc.gpt for advances 
made to protect the lien of the insured moifgage::and .s"ec,ured thereby and reasonable amounts expended to prevent deterioration of 
improvements; or (ii) construction loan advahces made 'subsequent to Date of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing: in· whole a·r in part the construction of an improvement to the land which at Date of Policy were 
secured by the insured mortgage and.which'.th1!-insurei:l Was and continued to be obligated to advance at and after Date of Policy. 

9. REDUCTION OF INSURANCE; REblfcTiON;·OR:TE°RMINATION OF.LIABILITY . 
(a) All payments under this policy, 'e~eept•p~yiTients made for costs, attorneys' fees and expenses, shall reduce the amount of insurance pro 

'tanto. However, as to a~ .• i.l')~u~e'd,)e!f~er~·any payments made prior to the acquisition of title to the estate or interest as provided in 
· Section 2(a) of these Coridition~.·arid ·stjpul.ations shall not reduce pro. tanto the amount of.insurance afforded under this policy as to any such 

insured, except to the eXteil~ th~t the payments reduce the amount of the indebtedness secured by the insured mortgage. 

(b) Payment in part by any p~rs~~;cif the principal of th~ indebtedness, or any other obligation secured by the insured mortgage, or any voluntary 
partial .satisfaction or release.;.of,the insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro tanto. The amount 'of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the 
insured mortgage and secured thereby, with interest thereon, provided in no event shall the amount of insurance be greater than the Amount 
of Insurance stated in Schedule A. · . . 

(c) Payment in full by any person or the voluntary satisfaction or release of the insured mortgage shall .terminate all liability of the Company to an 
insured lender except as provided in Section 2(a) of these Conditions and Stipulations. 

10. LIABILITY NONCUMULATIVE 
It is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy 
insuring a mortgage to which exception is taken in Schedule B or to which the insured has agreed, assumed, or taken subject, or which is 
hereafter executed by an insured and which is a charge or lien on the estate or interest described or referred to in Schedule A, and the amount so 
paid shall be deemed a payment under this policy to the insured owner. . 

The provisions of this Section shall noi apply to an insured lender. unless such insured acquires title to said estate or interest in satisfaction of the 
indebtedness secured by an insured mortgage. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014)· 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

{continued) 

11. PAYMENT OF LOSS 
(a) No payment shall be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in 

which case proof of loss or destrui:tion shall be furnished to the satisfaction of the Company. · 

(b) When liability and the extent of loss or damage has ·been definitely fixed in accordance with these Conditions and Stipulations, the loss or 
damage shall be payable within thirty (30) days thereafter. 

12. SUBROGATION UPON PAYMENT OR SETTLEMENT 
(a) The Company's Right of Subrogation. 

Whenever the Company shall have settled and paid a claim under this policy, all right o' subrogation shall vest in the Company unaffected by 
any act of the insured claimant. 

The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any 
person or property in respect to the claim had this policy not been issued. If requested by the Company, the insured claimant shall transfer to 
the Company all rights and remedies against any person or property necessary ih order to perfect this right of subrogation. The insured 
claimant shall permit the Company to ·sue, compromise or settle in the name of the insured claimant and to use the name of the insured 
claimant in any transaction or litigation involving these rights or remedies. 

If a payment on account of a claim does not fully cover the loss of the insured claimant. the Company shall be subrogated (i) as to an insured 
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an 
insured lender, to all rights and remedies of the insured claimant after the insured claimant sha.11 have recovered its principal, interest, and 
costs of collection. 

If loss should result from any act of the insured claimant, as stated above, that act shall not void ~his policy, but the Company, in that event, 
shall be required to pay only that part of any losses insured against by this policy which shall exc;eed the amount, if any, lost to the Company 
by reason of the impairment by the insured claimant of the Company's right of subrogation. 

(b) The lnsured's Rights and Limitations. . · .. ·.'· : 

Notwithstanding the foregoing, the owner of the indebtedness secured by an insure~ l'!IO~gage, provided the priority of the lien of the insured 
mortgage or its enforceability is not affected, may release or substitute the pers"onal'liability of any debtor or guarantor, or extend or otherwise 
modify the terms of payment, or release a portion of the estate or inter~st .from the.lien of the insured mortgage, or release any collateral 
security for the indebtedness. ·;. . . .· 

When the permitted acts of the. insured claimant occur and the insured has knowledge of any claim of title or interest adverse to the title to 
the estate or interest or the priority or enforceability of the lien of an insµ.red mortgage, as insured, the Company shall be required to pay only 
that part of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company by reason of the impairment 
by the insured claimant of the Company's right of subrogation: · .. 

(c) The Company's Rights Against Non-insured Obli~ors".' 
The Company's right of subrogation against non-insured ·:Qbligors shall exist and shall include, without limitation, the rights of the insured to 
indemnities, guaranties, other policies of insu~ance or borids, notwithstanding any terms or conditions contained in those instruments which 
provide for subrogation rights by reason of t,hi~ policy.. : · : .,: 

The Company's right of subrogation shall not·be avoi~e~ by acquisition of an insured mortgage by an obliger (except an obliger described in 
Section 1 (a)(ii) of these Conditions anq ·S~iJiu.lati9ns),who acquires the insured mortgage as a result of an indemnity, guarantee, other policy 
of insurance. or bond and the o~ligor~.Y'ill not .. ~~· an insured under this policy, notwithstanding Section 1(a)(i) of these Conditions and 
Stipulations: .. . ~--· 

13. ARBITRATION _;. .... ·:\: .. ··:·{· ".: .. ::~· .. ~ 
Unless prohibited by applicabl!! l~w; ~·ither !~~·Company or the insured may demand arbitration pursuant to the Title Insurance Arbitration Rules of 
the American Arbitration Assci~~tioi:i: ,Arbitr'able matters may include, but are not limited to, any controversy or claim between the Company and 
the insured arising out of or rela~ing._to'this policy, any service of the Company in connection with its issuance or the breach of a policy provision or 
other obligation. All arbitrable m·a~e~ when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or:~he insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
Dollars ($1,000,000) shall be arbitrated only when agreed to by both the Company and the insured. Arbitration pursuant to this policy and under 
the Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' fees to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction 
thereof. 

The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 

· A copy of.the Rules may be obtained from the Company upon request. 

14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT 
(a) This policy together with all endorsements, if any, attached hereto by the Company is the entire policy and contract between the insured and 

the Company. In interpretin~ any provision of this policy, this policy shall be construed as a whole. 

(b) Any claim of loss or damage, whether or not based on negligence, and which arises out of the status of the lien of the insured mortgage or of 
the title to the estate or interest covered hereby or by any action asserting such claim, shall be restricted to this policy. 

(c) No amendment of or endorsement .to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the 
President, a Vice President. the Secretary, an Assistant Secretary, or validating officer or authorized signatory of the Company. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to {i) insure the Title 
or {ii) issue any of the attached endorsements. Any such commitment must be an express ·written undertaking on 
appropriate forms of the Company. 
CLTA ~tandard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

15. SEVERABILITY 
In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions ·shall remain in full force and effect. . 

16. NOTICES, WHERE SENT 
All notices required to be given the Company and any statement in writing required to be furnished the Company shall include the number of this 
policy and shall be· addressed to the Company at: 

Chicago Title Insurance Company· 
P.O. Box 45023· 
Jacksonville, FL 32232-5023 
Attn: Claims Department 

.• , 

,~ ... 

END OF CONDITIONS AND STIPULATIONS 

! 

... · .. ·:. 
"'•:. ...... .~ . 

·.·;·.:.: ... ,· .. <.: ..... 
• • ·( •• •••• ••• '•I" . . • 3 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Co_mpany. · 

CL TA Standard Coverage Policy - 1990 (04/08/2014) 
Page.1a· 
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ENDORSEMENT -AL TA 8.2-06 

Issued By: 

@.CHICAGO TITLE INSURANCE COMPANY 

Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 
PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy,·is recorded in the Public Records or filed in the records of the clerk of the United States district court for 
"the district in which the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expres.sly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify ar:iy prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and ·provisions of 
the policy and of any prior endorsements. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By·: 

PROFORMA 
.""I' 

Authorized Officer or Agent ...... . ~ 

.. ·.. .. 

.. ""' · .. ...... . > 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (i_i) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 

The use ofthis.Form.(or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ~ 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~ 
ALTA 8.2-06-Commercial Environmental Protection Lien (10/16/2008) 
CLTA 110.9.1-06 (10/16/2008) Printed: 05.03.18@03:20 PM 
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ENDORSEMENT-SE91 DEl-ETION OF ARBITRATION 

Attached to Policy Number: 
Issued By: 

@. ClllCAGOTITLE INSURANCE COMPANY 9th AMENDED PROFORMA 

Charge: PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the "terms and. 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase. the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otheri.vise; this endorsement is subject to all of the terms and provisions of 
the policy and of any prior ehdorse.ments. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned "By: 

PROFORMA 
Authorized Officer or Agent 

· .. ...... ,_·_:.· 
.. ··. . •· .. :· ;:~ .. 

. . . 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

SE 91-Deletion of Arbitration (06/17/2006) Printed: 05.03.18@ 03:20 PM. 
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ENDORSEMENT-ALTA 13-06 .LEASEHOLD 

Attached to Policy Number: 
Issued By: · 

Q CHICAG~ TITLE INSURANCE COMPANY . 

\S'! 
9th AMENDED PROFORMA 

Charge: PROFORMA 
. I 

1. As used in this endorsement, the following terms shall mean: 

a. "Evicted" or "Eviction": (a) the lawful deprivation, in whole or in part, of the right of possession insured by this 
policy; contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or. the Tenant 
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered 
by this policy. · 

b. "Lease": the lease described in Schedule A. • 

c. "Leasehold Estate": the right of possession granted in the Lease for the Lease Term. 

d. "Lease Term": the duration of the Leasehold Estate, as set forth .in the Lease, i~cluding any renewal or extended 
term if a valid option to renew or extend is contained in the Lease. · 

e. "Personal Property'': property, in which and to the extent the lnsur~d lias rights, located on or affixed to the Land 
·. on or after Date of Policy that ~y law ·does not constitute real property. be.cause (i) of its character and manner of 

attachment to the Land and (ii) the property can be severed._from-the Land without causing material damage to the 
property or to the Land. 

f. "Remaining Lease Term": the portion of the Lease Term remaining after the Insured has been Evicted. 

g. "Tenant Leasehold Improvements": Those improvements, in which and to the extent the Insured has rights, 
including landscaping, required or permitted to be built on the Land by the Lease that have been built at the 
lns~red's expense or in which the· Insured has an interest greater than the right to possession during the Lease 
Term. · · · -- ·· · · 

' . 

2. Valuation of Estate or Interest l~sured: ,.. .> · . >·.,.·· . >,, 
. ·. ·. ,. 

If in computing loss or damage it becori')e!! neces~ary to value the Title, or any portion of it, as the result of an Eviction 
of the Insured, then, as to that poi'tjon, of~the·l,~nd from which the Insured is Evicted, that value shall consist of the 
v~lue for the Remaining Leas~ :rerm_.c>~ !_~e-tea·sehold Estate and any Tenant Leasehold Improvements existing on the 
date of the Eviction. The __ lnsl,ire~. Claiijiant shall have the right to have the Leasehold Estate and the Tenant 
Leasehold lmprovement~-ciffect~d:."~y.~ defect insured against by the policy val_ued either as a whole or separately. In 
either event, this detern}in~tic;iiVof value shall take into account rent no longer required to be paid for t~e Remaining 
Lease Term. · · ... · / · · 

. . ··,~· ~~ 

3. Additional items' of loss cove'rep·by this endorsement: 

If the Insured is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is 
Evicted shall be included, without duplication, in computing loss or damage incurred by the .Insured, but not to the 
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement, 
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions: 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i} insure the Title 
or (ii} issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 

Copyright American Land Tltle Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to AL TA licensees and ALTA members in good standing as --~· 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~ 
ALTA 13-06-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18@03:20 PM 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of (i) removing and relocating any Personal Property that the Insured has the right to remove 
and relocate, situated on the Land at the time of Eviction, (ii) transportation of that Personal Property for the initial· 
one hundred miles incurred in connection with the relocation, (iii) repairing the Personal Property damaged by 
reason of the removal and relocation, and (iv) restoring the Land to the extent damaged as a result of the removal 
and relocation of the Personal Property and required of the Insured solely because of the Eviction. 

b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person having paramount title to that of the lessor in the Lease. 

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after Eviction 
with respect to the portion of the Leasehold Estate and Tenant Leasehold Improvements from which the Insured 
has been Evicted. 

d, The fair market value, at the time of the Eviction, of the estate or.interest of the Insured in any lease or sublease 
permitted by the Lease and made by the Insured as lessor of all or part of the Leasehold Est<\lte or the Tenant 
Leasehold Improvements. · · · 

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the 
breach of any lease or sublease permitted by the Lease and· made by the Insured as lessor of all or part of the 
Leasehold Estate or the Tenant Leasehold Improvements. · · 

f .. The reasonable cost to obtain land use, zoning, building and occupancy permits, ·architectural and engineering 
services and environmental testing and reviews for a replacement·· leasehold reasonably equivalent to the 
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially completed at the.time of Eviction, the actual cost incurred 
by the Insured, less the salvage value, for the Tenant Lea~ehol<;l.lmprovements up to the time of Eviction. Those 
costs include costs incurred to obtain land use, zoning·, building and occupancy permits, architectural and 
engineering services, construction management serv_ices, environmental testing and reviews, and landscaping. 

4. This endorsement does ~ot insure against l~ss, damage.~;.· C:~sts'~t remediation (and the Company will not pa~ costs, 
· attorneys' fees or expenses) resulting from environme·ntal dam.age or contamination. 

• • .··, ; •• ."•t 

This endo.rsement is. issued as part of the policy. Except·as· it:.expr~ssly states, it does not (i) modify any of theJerms and 
provisions of the policy, (ii) modify any prior endor~m~nts, (iii) extend the Date of Policy, or (iv) increase the.Amount of 
Insurance. To the extent a provision of the poli~y· o.r ·a_:'pr_evious endorsement is inconsisten~ with an express provision of 
this endorsement, this endorsement controls/ bthe.NviSe;.:this endorsem~nt is subject to all of the terms and. provisions of 
the policy and of any prior end.orsements. . .'.f. \ ·::; 

. . .. .<·~>-:-:~\ . '~-~·.::_:· ·:· -;~·, .. ; ... 
Chicago Title Insurance Compa~y·/ ).> -...... · 

~~:~=,:~~oe:~ <S§>,~;·z;y 
..... ·:-. .. \~> 

PROFORMA 
Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. 

..,fija 
~-
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SAN FRANCISCO 

CITY AND COUNTY OF SAN FRANCISCO 
MARK FARRELL, MAYOR 

·. -:1 ;~. ''. : ·.~: 
FORM OF VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

.. ·~ ... : ··:"" . 

([PIER 70] - [DESCRI~E:rA'iic·~LJ) 
BETWEEN:,ffiE ··: .. . :··. 

THE CITY AND Co~i~F SAN FRAN~:;i{J. 
OPE.RATING. BY AND THJ~PV¢.Jl'-THE ··:-..;_'::":;: .: ... 

SAN FRANCISCO PORT COM-MISSION .i ...•. 

.• ;f/lf)j•.: '\t~~~~ '.·.i~~~J~~·:; .• <Jt. 
J·;·::'.::!!{i:'[VEJ.lrr1 CAbiJl,EY~LOP,·E.:R.1 

.4 ·· · DA~~e~~;~z~S :01LJ 
'~ . ,,~~~EF~:ES 

~'~i;~~- ~KXECUTIVE DIRECTOR 
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FORM VERTICAL DISPOSITION· AND DEVELOPMENT AGREEMENT 

([Pier 70] - ~E.~(;-RJ!3.B:J~t.\J{~·B£J) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement") 
dated for reference purposes only as of , 20_·_, is by and between the CITY 
AND COUNTY OF SAN F~NCISCO, a municipal corporation ("City"), operating by and through 
the San Francisco Port Commission ("Port"), · , and a 

. (''Vertical Developer"). All Exhibits and Schedules attached.hereto 
are hereby incorporated by reference into this Agreement and will be construed as a single 
instrumem and referred to herein as this "Agreement." Initially capitalized terms in this 
Agreement are defined _in Artic:/e 22. 

THIS AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: 

A. Port owns certain real property located in the City and County of San Francisco 
consisting of approximately square feet of unimproved land; as more particularly 
described on· Exhibit A attached hereto (as may be refined and adjusted in accordance with the 
terms of this Agreement; the "Property"). The Property is located within an approximately 28-
acre area located in the southeast corner of Pier 70 (the "28-Acre Site'~) as more particularly 
described in that certain Disposition and Development Agreemerit dated '· 2018, by 
and between FC Pier 70, LLC, a Delaware limited liability company ("Horizontal Developer"} 
and Port (as .the same may be amended, supplemented, modified and/or assigned from time .to . 
time, the ~'Horizontal DDA"} and that certain Master Lease dated [ ], 2018, by and between 
Horizontal Developer and Port (as the same may be amended, supplemented, modified and/or 
assigne~ from time to time, the "Master Lease"). The boundaries of the Property may be refined 
and adjusted-with the advancement of the 28-Acre Site development.as set forth in 
Section 3.J(d). 

8. Under the Horizontal DDA and the Master Lease, P~rt has agreed to convey by 
sale or ground lease those certain Development Parcels (as defined in the Horizontal DDA) in 
accordance with the te.r!11s thereof. The Property is a Development Parcel under the Horizontal 
DDA, within Phase ~XX] of development thereunder. 

C. Planning Code Section 249.79 (the Pier 70 Special Use· District) (as amended. 
from time to time, the "SUD"} establishes the basic land use sta·ndards for vertical development 
within the Phase and sets forth.the process and requirements for design review and approval 
related to Vertical Development. As authorized under the SUD, the Port and the Planning 
Commission approved the Pier 70 Design for Development that sets forth design standards and 
design guidelines that will apply to all Vertical Development within the Phase. 

. . 

D. On , 20 l _, the Port approved a· Phase [~:>.g] Submittal (the ''Phase 
Submittal"} that set forth the approved developmerit program for the development of Phase pqq, · 
as described therein and consistent with the Horizontal DDA, including, among· other things, 
(i) Horizontal Developer's obligations with respect to th.e construction of certain Horizontal 
Improvements; (ii)_the development plan for Phase [)Q~1], including affordable housing and park 
and ope~ -~pace requirements, and (iii) certain other associated public benefits to ·be provided in 
Phase [X~]. 

:E •. · ·· .... ··liiicJl:ide iaditfon~r R.edta1_s_.t~at de.scfibe.di~. parcel ·disposition .. pio~ess as .. _ 
provid~d ·under the Horizonta( PP.A •.. ai;i~ ·any ·qther .. re.leva.n~-facts, a11.ct .~.ircuni~t.8-l!~~s··1eading._up' 
t~ ~!'ec_in.~~n.-ofth_is.YP.DA.] · 

F. [for.commercial pi:i"rcels; At Closing, Vertical Developer desires to ground lease 
the Property from Port and Port is willing to ground lease the Property to Vertical Developer on 
the terms and conditions set forth herein.] 

VDDA-1 

) 



[for ·resi"deniiafparcds: Subject to the terms and conditions of this Agreement, Vertical 
Developer desires to [for fee parcels: purchase] [for ground lease parcels: ground lease] the 
Property and Port is willing to [for feel parcels: sell] [for ground lease parcels: ·ground lease] the 
Property on the terms and conditions set forth herein.] 

G: Vertical Developer proposes to construct the project generally described in 
Exhibit B (as the same may be modified from time to time in accordance with the terms hereof, 
the "Vertical Project") under the terms of this Agreement. The term "Vertical Project" includes 
the Deferred Infrastructure. In connection with the Vertical Project, Vertical Developer is 
obligated to J:>rovide certain public benefits, as more particularly set forth herein, including . 
[fnsertis .. approorfate:_ [providing lnclusionary Units]; [on-site child-care facilities]; [assuming 
the obligation to construct Deferred lnfrastrueture obligations] [other obligations]] and to comply 

. with all applicable requirements of the Workforce Development Plan, the Mitigation Monitoring 
and Reporting Program and the Special Provisions. 

H. The parties now desire to enter into this Agreement to set forth the terms and 
conditions upon which Port will deliver [for ground lease parcels: a leasehold estate] [for feel 
parcels: a fee interest] in the Property to Vertical Developer and Vertical Developer will develop 

· the Vertical .Project. · . . . · 

· · ACCORDINGLY, for good and valuable consideration,. the receipt and sufficiency of 
which are hereby acknowledged, Port and Vertical Developer llereby agree as follows: 

AGREEMENT 

1. CONVEYANCE OF PROPERTY.: 

- Subject to the terms, covenants and conditions set forth herein, Port-agrees to [for fee 
parcels: sell] [for ground lease parcels: ground lease on the terms substantially in the form set 
forth in the lease attached hereto as Exhibit C, subject to mutually agreed upon modifications 
{"Parcel Lease")] to Vertical Developer, and V~rtical Deve.loper agrees to-[for fee parcels: 
purchase] [for ground lease parcels: ground lease on !he terms set forth in the Parcel Lease] from 
Port, Port's interest in the Property. 

2. ACQUISITION PRICE. 

2.1. Acquisition Price. The [for fee parcels: acquisition price for the Property] [for 
ground lease parcels: consideration due .Port from Vertical Developer under the terms of the 
Parcel Lease on the Closing· Date] is . · and _·/I 00 
Dollars($ (the "Acquisition Price"}. 

·.·2.2. Payment of Acquisition Price; Deposit. Verticaf Developer will pay Pornhe 
Acquisition Price_ as follows: 

. (a) lFo·r.-resi<fo"ntfafparcels:: Deposit. On or .prior to the Effective Date, 
. Vertical Developer will make an earnest mone)' deposit in an amount equal to ten percent (10%) 

/ ·of the Acquisition Price (the "Deposit").] [f9r .. c.omiil.~-r~i3fp~rcels: Initial Deposit. On or 
prior to the Effective Date, Vertical Developer will make an earnest money deposit in an amount 
eq1:J~I to t~n percent ( 1.0%) of m~.r.. P.r~p-~l~[~~iiijlii_e~~i1:tl )eas~s: the Acquisition Price ][f~t: 
,hy~rid ~9iij_rrj,~j-~"j@1J~~~¢~: [insert amount that is ten percent (10%) of the present value of the 
Premises][(the "Initial Deposit").] 

[for.CcimmerciaTiease·s. Additiona~ Deposit. If Vertica·l_Developer elects t.o extend the 
Target Closing Date in accordance with Section 7.3(a), then on the Target Closing Date, .Y.ertical 

. Developer will make an additional deposit in an amount equal to ten percent (I 0%) of [fo.11 
. P.r~i>ahl:.~o.mm~.r.~~n~~~~!: the Acquisition Pric~] [tor.tiviirrd··e:ammeriiatieases: [i·nsert 
amount that is ten percent ( 10%) of the present value of the Premises] (the "Additiona_I Deposit"). 
The In"itial Deposit and the Additional Deposit are collectively referred to as the "Deposit~" If 
there is no Additional Deposit, th~n the Initial peposit may also be referred to as the "Deposit." 
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(b) Before expiration of the Contingency Period, the Deposit will be 
refundable to Vertical Developer only if this Agreement is terminated in accordance with 
Section 6.2; After expiration of the Contingency Period, the Deposit is non-refundable to 
Vertical Developer except as set forth in-Sections 6.3(h), 8.1, 10.2 or Section 10.4. The Deposit 
will be credited against the Acquisition Price at Closing. 

[for non~Credif Bid deals-·orlly: Vertical Developer will deliver the Deposit into escrow 
with [insert name of Title Company] (the "Title Company" or "Escrow Agent"). The Deposit will 
be held in an interest-bearing account, and all interest thereon will be deemed a part of the 
Deposit.]- The Deposit (including interest thereon) will be applied to the Acquisition Price 
payable to Port [for sale parcels: at the consu.mmation of the purchase and sale contempli;ited. 
hereunder] [for ground lease parcels: upon the mutual execution and delivery of the Parcel Lease 
as contemplated heret1:nder] (the "Closing" or-the "Close of Es.crow"). 

- [for·'tredit-Bicl deals only: Each Deposit will be applied by Credit Bid on the d·ate it is 
due. The Deposit will be refundable to Vertical Developer only if this Agreement is terminated 
in accordance with Se.ction 6.2 before expiration of the Contingency Period, or after expiration 
of the Contingency Period, in·accordance with Section 6.3(b), 8.1, or Secti01110.2 or 
Section 10.4(a) The Acquisition Price less the Deposit will be· applied by Credit Bid [for sale 
. parcels: at the consummation of the purchase and sale contemplated hereunder] [for ground lease 
parcels: upon the mutual execution and delivery of the Parcel Lease as contemplated hereunder] 
(the "Closing" or the "Close of Escrow"}] 

. (c) Indepe.ndent Consideration. Notwithstanding any provision of this 
Agreement to the contrary, upon any early-termination of this Agreement where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will dedu~t from the Deposit 
the sum of One Thousand Dollars ($1,000) (the "Independent Contract Consideration") and deliver 
such Independent Contract Consideration to Port, which amount the parties bargained for and 
agree to as consideration for Vertical Developer's right to inspect and purchase the Property . 

· pursuant to this Agreement and· for Port's execution, delivery and performance of this 
Agreement.. The Independent Contract Consideration is in addition to and independent.of any 
other consideration or payment provided in this Agreement, is nonrefundable, and is fully earned 
and ~ill be retained by Port notwithstanding any other provision of this Agreement .. 

( d) ri=or. Verticaroe·veiopedUfili"ates]: Credit Bid. All payments to be made 
~y Vert_\c_a_I_ Dey_~lop~r un.~er this_ S~cr(o.n _2.2 will be made by Credit Bid in accordance with . 
~~~ti911~ _3.} ~_n_g ~.4_ qf,t~_eJ.in~nc_i_ngl_lai! and applied when due ("Credit Bid"), and all-refunds 
will be applied by a reversal of the ~redit Bid. · 

3. CONDITIONS OF TITLE. 

3.1. Permitied Encumbrances .. 

- (a) - Permitted Exceptions. At the Close of Escrow Port will convey interest 
in and to the Property to Vertical Developer (fOrfee~p-arcels': by quitclaim deed in the form of 
Exhibit C attached hereto {the "Deed")] [for ·ground lease· parceis: by "Parcel Lease"], subject to 
the following: (i) Permitted Port Title Exceptions (as defined below); (ii) all items of which · 
Vertical Developer had actual notice or knowledge of as of the expiration of Contingency .Period 
(subject to the provisions ofSection-6.3 with respect to a Port Title Defect); (iii) this Agreement 
and the Memorandum of this Agreement; (iv) the TMA; (v) CFD Matters attached hereto as 
Schedule 3.1; (vi) Development Easements, if any, (vii) the Pier 70 Master Association 
Documents; and (viii) [for fce .p°ifrcels: the D~_e'd; "the ~e"sfrictjv~· Gove"n'ani •. ·~o_t_i~~~'~:ff"Tr~n~fer 
f.~~ G<?v_e·n_~fl( aiut_t~.e-Tra.nsf~r _f ~~ __ Co.y_(!nant] _"[for ground lease parcels:. t_~e ~ar<:~_I. ~.ease] 
(collectively, "Permitted Encumbrances"), [Note:· Add others as necessardappropriate] and 
otherwise free and clear of (I) rights of possession by others and lfor· fee parcels': rights of 
possession of Port], and (2) liens, encumbrances, covenants, assessments, easements, leases, 
licenses or other use agreements, and taxes. 
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(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following will constitute "Permitted Po.rt Title Exceptions": 

(i) Eac.h matter affecting title to the Property disclosed by the Title 
Commitment and Survey, and not otherwise objected to by Vertical Developer prior to the 
expiration of the Contingency Period under Sectio11 ~.4 hereof; 

(ii) ·the lien of ad valorem real estate taxes, special taxes arid 
assessments not yet delinquent as of the date of Closing, subject to proration as herein provided; 

. . 

·(iii) Laws, including but not limited to building and zoning laws, 
ordinances and regulations, now or hereafter in effect relating to the Property; · 

insurance policies; 
(iv) the customary printed exceptions and exclusions contained in title 

(v) matters caused by or on behalf of Vertical Developer or its Agents; 

(vi) · Development Easements; 

(vii) Matters approved by Vertical Developer prior to Close of Escrow; 

(viii) The TMA; 

(ix) The Pier 70 Master Association Documents; 

(x) The Restrictive Covenants; 

(xi) The Notice of Transfer Fee Covenant; 

(xii) The Transfer Fee Covenant; and 

(xiii) The CFD'Matters. · 

(c) . Horizontal Documents._ The .Property forms a part of the 28-Acre Site 
and until the Closing, is subject to the Horizontal DOA, the Master Lease, and other documents 
contemplated in ·such agreements (collectively, the "Horizontal Documents"). The Horizontal 
Documents require the Horizontal Developer to construct and complete the Horizontal · 
Improvements and other improvements (other than the Deferred Infrastructure in some cases) on 
the 28-Acre Site, including the Property, within a certain period that includes the period after the 
Effective Date. The Horizontal Improvements and other improvements may be necessary for the 
successful construction and operation of the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges. that (i) Horizontal Developer or its assigns may be performing material 
physical changes to the Property during the period prior to Closing in connection with the 
construction of the Horizontal Improvements (other than the Deferred Infrastructure in some· 
cases), (ii) Port and Horizontal Developer may amend or modify the Horizontal Documents 
wi~hout Vertical .Developer's prior consent, (iii) subject to Sectio11 3.4, prior to Closing, Port 
may record or cause to be recorded, Development Easements on the Property to advance the 
development of the Horizontal Improvements, and (iv) subject to Sectio11 3.l(d), prior to 
Closing, Port may make adjustments to the legal description of the Property to exclude any . 
portion thereof that is or is intended to become a right-of-way .as the development of the 28-Acre 
Site advances, Vertical Developer further agrees and acknowledges that because Port is not 
performing·any.ofthe Horizontal Improvements including any that may affect Vertical 
Developer's ability to commence and complete construc.tion of the Vertical Project, Vertical 
Developer will work with the Hori?ontal Developer to agree on any schedule of performance for 
the completion of any portion of the Horizontal Improvements and other improvements that may 
impact Vertical Developer's·ability to commence and complete construction of the Vertical 
Project and Vertical Developer's releases and waivers against or for. the benefit of the City· 
Parties, as described in Sectio11 4.4 include any Claims related to the Horizontal Improvements. 
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(d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to acc.ommodate existing and proposed rights-of-way as development of the 28-Acre 
Site advances. Accordingly, prior to the Close of Escrow, Port may request that Vertical 
Developer will consent to any such minor modification, such consent not to be unreasonably 
withheld, conditioned or delayed so long as the modification (i) will not materially and adversely 
affect Vertical Developer's intended development, use or operation of the Property and the 
Vertica.l Project as reasonable determined by Vertical Developer and such intended developinent, 
use or <;>peration is consistent with the SUD .and Design for Development; and (ii) is not 
inconsistent with the SUD, Design for Development or Phase Submittal (if submitted) in all 
material respects. Section 12.12 (Post Closing Boundary Adjustments) addresses boundary 
adjustments after Close of Escro\\l. · 

3.2. Resirictive Covenant~·. Vertical Develo'per acknowledges and agrees that Port 
would not Deliver the Property unless Vertical Developer agreed, among other things, to comply 
with (a) the obligation to·construct the Vertical Project in accordance with the terms of this 
Agreement, (b) the obligation to construct the Deferred Infrastructure in accordance with the ·-· _ 
terms of this Agreement and the VCA, (c) the CFD Matters further described in Section 3.3, [for 
fee-:parcels: ( d) those certain restrictive covenants attached hereto as Exhibit C-1 pertaining .to 
Vertical Developer's use ·and operation of the Property (the "Restrictive Covenants") including the 
CFO-Matters described therein, (e) those certain transfer fee covenants attached hereto as 
Exhibit C2 (the "Transfer Fee Covenant") °[and] [fcfr res.identia[cc)ncfcfparceis: (t) the obligation 
to develop the Vertical Project that complies with the Scope of Development attached hereto as 
Exhibit B (the ''Scope of Development"). and the Schedule of Performance attached hereto as 
Exhibit C-3. . 

3.3. CFD Matters /and Shortfall Provisions}.' 

(a) Prior to Close of Escrow, Vertical. Developer will deliver tq Port an 
acknowledgment (the "Notice of Special Tax") in the form attached hereto as Exhibit D 
confirming that Vertical Developer has been advised of the terms and conditions of the CFD, 
including that the Property is subject to the CFD assessme~ts, as described therein. 

(b) Vertical D.eveloper will comply with all of the covenants and . 
acknowledgements set forth in Schedule 3.1 attached hereto (CFD Matters), which covenants 
and acknowledgements will be recorded against title to the Property and survive Clos~ of Escrow 
("Agreement to Comply with CFD Matters"). 

. . 

( c). Shortfall Provisions. ["N-ote:· · lil"chicle .. oniy 'tor:fee ·transfers·~] 
(i) Vertical Developer Waiver and Covenant. Vertical Developer 

agrees.to refrain from initiating a Reassessment to reduce the Baseline Assessed Value or later 
Current Assessed Value of the Property until the IFD Termination Date. In addition, Vertical 
Developer covenants that should Vertical Developer initiate a Reassessment in violation of the 
waiver in this s·ection, and subject to Section 3.3(c)(ii) (Circumstances Causing Shortfall), · 
Vertical Developer and Port will take the following measures to avoid shortfalls: 

(1) Vertical Developer will pay Port the Assessment Shortfall 
within 20 days after Port delivers its payment demand .. Amounts not paid·,when due will bear 
interest at the rate ·of 1 Q%, compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the ~artier to occur of the 
following dates: . · · 

(I) the applicable IFD Termination Date; and 

(2) when the Assessment Shortfall is reduced lo zero. 
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(ii) Circumstances Causing Shortfall. This Section will apply if 
Vertical Developer initiates a Reassessment on the Property in violation of Secti<m 3.3(c)(i) 
(Vertical Developer Waiver and Covenant). · 

(iii) Tax Exemption .. Vertical Developer.and Port do not intend for this 
Section 3.3(c) to affect the tax-exempt status of any bonds. Should the Tax Code change, or the 
Internal Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt bonds to be dec;:med taxable due to the requirements under this Section, Port ~ill 
release the obligations under thi~ Section and it will be deemed s_evered from this Agr~ement. 

(iv) Mutual Expectations as to Shortfall Measures. Neither Vertical 
Developer nor Port expects Port to make demand for payment under this Section 3.3(c). In light 
of the Parties' mutual expectations, Vertical Developer has agreed to the waiver in 
Sectio11 3.3(c)(i) (Vertical Developer Waiver and Cove.nant). 

· (v) . No Negotiation. Vertical Developer understands that Port would 
not.be willing to enter into this Agreement without this Section 3.3(c). · 

3!4. Resen•ation of Easeme11ts. Before the Close of Escrow, without limiting 
Section 3.l(d), in order to facilitate _the development of the Horizontal Improvements, Port has 
the right, subject to the limitations set forth below,· to grant, convey or dedicate easements, and 
similar rights on and over the Property to utility companies, loc.al water and sewer districts, the 
City, and other entities that provide utjlity or similar service to the Property or properties located 
adjacent thereto (the types of easements and similar rights described in the foregoing are, 
coll.ectively, referred to herein as "Development Easements"); provided, however, before Port 
records, grants, conveys or dedicates any Development Easements hereunder, (i) if prior to the 
expiration of the Contingency Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's r~view. and (ii) if aner the 
expiration of the Contingency. Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's review and approval which approval 
will not be unreasonably withheld, conditioned or delayed so long as the proposed Development · 
Easements (A) will not materially and adversely affect Vertical Developer's inte!lded . 
development, use or operation of the Property or the Vertical Project as reasonably determined 
by Vertical Developer and such intended development, use or operation is consistent with the 
SUD and Design· for Development, (8) are not inconsistent with the SUD, Design for 
Development or Phase Submittal (if submitted) in any material respect, and (C) are in form and 
substance reasonably acceptable to· Vertical Developer. Vertical Developer will approve or 
disapprove any proposed Development Easement that requires Vertical Developer's prior 
approval within twenty (20) days following its receipt thereof; if Vertical Developer fails to· 
approve or disapprove the applicable Development Easement within such twenty (20) day. 

· period, Port may submit to Vert.ical Developer a second written request. for approval. If Vertical 
Developer fails to approve or disapprove the applicable proposed Development"Easement within 
ten (10) days after Port's second written request for approval, Vertical Developer will.be deemed 
to have approved the proposed applicable Development Easements. 

. . . 

3.5. Master Association a11d Tramportation Management Association. Without 
limiting the generality of the· foregoing provisions of this Sectioii 3.5, Vertical Developer 
acknowledges that, prior to, concurrently _with· or after the Close of Escro~, the Property will be 
annexed into the Pier 70 Master Association by recording a supplemental master declaration in 
the Official Records incorporating the tenns and conditions of the Pier 70 Master Declarat_i_Q~~ 
Vertical Developer's obligations under this Section 3.5 will survive the Close of Escrow [a,dd 
'for;te~ .. iiarceis:ohlYi: [and the recordation of the Quitclaim Deed]. Vertic-alt)e~eJope{f~i;th~r 
~9kn?~led_geS ·th.at_·yei[tic·~fti~v~h)"pef'is" ~bligatecffo "pari:f~ipate .lii a -,Tran·sport.a~!on - ""' 
M.a:n~ge_ment Assocumon. (the ."TMA':'} that was formed. tcf 1mplc;:_m_e_Qt3:!Jf!J1.di;n1.n~~t~r _the 
Jr.aJ1_§.p_cma_tjgnJ;;>_'f_rri_ai;ig_·M~l'l{lge!ll~.!1LPJan _fQr th.e~Z.6-A,<;rt!. S.i~~-· Vertical Developer furt~~.r 
acknowledges that the Property is or, prior to or concurrently with the Close of Escrow, Hf 
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applicable·: or subsequent to the Close of Escrow,] will be subject to the covenants, conditions 
and restrictions contained in the [fo-r-tomm-erC:iai.:p1i"rcels: Master Commercial Declaration] [foi. 
resideiiffal pa-reels: Master Residential Declaration] by the recording of a supplemental. 
declaration, and Vertical Developer acknowledges that pursuant to the Pier 70 Master 
Declaration, Vertical Developer is or will be obligated to participate in the Pier 70 Master 
Association and TMA, and that Vertical Developer will be responsible for all assessments that 
may be owing with respect to the Property following the Close of Escrow with respect to the 
Master Association and TMA. 

3.6. Vertical Developer's Responsibility for Title Insurance~ Vertical Developer 
understands and agrees that the right, title and· interest in the Property will not exceed that vested 
in Port, and Port is under no obligation.to furnish any policy of title insurance in connection with 
this transaction. Vertical Developer recognizes that any fences or other physical monument of 
the Property's boundary ·Jines may not correspond to. the legal description of the Property. Port 
will not be responsible for any discrepa(lcies in the_ parcel area or-location of the property lines or. 
any other matters which an accurate survey or inspection might reveal. It is Vertical Developer's 
sole responsibili.ty to obtain a s_urvey from an independent surveyor and a policy of title · 
insurance from a title company, if desired. . 

[i=cfr'gro.uricneas't{parce"fs: Vertical Developer will cause to be delivered to Port at 
Closing, a title insurance policy insuring Port's fee interest in the Property subject to the Parcel 
Lease and the other Permitted Encumbrances which are applicable to the fee. Port's title 
insµrance policy will be at Vertical Developer's sole cost. · 

4. . INDEPENDENT INVESTIGATION; "As Is" CONDiTION; RELEASE OF PORT; PORT 
COVENANTS. 

4.1. Vertical Developer's Independent l11vestigation. Vertical Developer represents 
and warrants to Port-that as of the expiration of the ~ontingency Period described in Section 6.1, 
Vertical Developer will have performed a diligent and thorough inspection and investigation of 
each and every aspect of the {>roperty, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the following matters (collectively, the · 
"Pr~perty Conditions"): · 

(a) · All matters relating to title including, without limitation, the existence, 
quality, nature and adequacy of Port's interest in the Property and the existence of physically 
open and legally sufficient access to the Property. · 

(b) The zoning and other legal status of the Property, including, without 
limitation, the Property's compliance with or applicability .of all Laws and private or public 
covenants, conditions and restrictions, and all governmental and other legal requirements such as 
taxes, assessments, use permit requirements, environmehtal permits and building and fire codes. 

(c) · The quality, nature, adequacy and physical eondition in, on, around, under,. 
and pertaii;-ting the Property, including all other physical and functional aspects in, on, around,. 
under, and pertaining_ to the Property. 

(d) The quality, nature, adequacy, and physical, geological and environmental. 
condition in, on, around, under, and pertaining to the Property (including soils.and any 
groundwater), and the presence or absence of any Hazardous Materials in, on,_m:ider or about the 
Property or any other real property in the vicinity of the Property. 

(e) The suitability in, on, around, under, and pertaining to the Property for 
Vertical Developer's intended uses or the development of the Vertical Project. Vertical 
Developer represents and warrants that. its intended use of the Property is 

(t) The economics and development potential, if.any, of the Property. 
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(g) All other matters of material significance affecting in, on, around, under, 
and pertaining to the Property, including ·its development and use contemplated under this 
Agreement. · 

4.2. Property Disclosures. California law requi"res owners to disclose to buyers or 
lessees the presence or potential presence of certain Hazardous Materials. Accordingly, Vertical 
Developer is hereby advised that occupation of the Property may lead to exposur~ to Hazardous 
Materials such as, but not limited to, any chemical identified as a "constituent of concern" in the 
or Pier 70 Risk Management Plan, gasoline, diesel and other vehicle fluids, vehicle exhaust, 
office maintenance .fluids, tobacco smoke, methane and building materials containing chemicals, 
such as formaldehyde. [IF APPLICABLE: Further, there are Hazardous Materials located on the 
Property, which are _described in , copies of which have 
been deliver~d to or made available to Vertical Developer.] By execution of this Agreement, 
Vertical Developer acknowledges that the notices and warnings set forth above satisfy the . 
requirements of California Health and Safety Code Section 25359.7 and related statutes. 

[IF APPLICABLE: Vertical Developer acknowledges ~hat Port has disclosed the matters 
relating to the Property referred to in Schedule 4.2 attached hereto. Nothing contained in such . 
schedule will limit any of the provisions of this Article or relieve Vertical Developer of its 
obligations to conduct a diligent inquiry hereunder. nor will- any such matters limit any of the 
provisions of Section 4.3 or Section 4.4. · · 

4.3. "As Is With Ali Faults"; Disclaimer of Representations and Warranties . 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT [Fo!} 
Fee Parceis: PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S 
"I°NTE·RE-ST. IN] [f~!.-_Gr~µ~_~_i~~~~!~: IT IS LEASING PURSUANT TO THE TERMS OF THE 
PARCEL LEASE] THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
VERTICAL DEVELOPER IS REL YING SOLELY ON ITS INDEPENDENT · 
INVESTIGATION. VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT NEITHER THE CITY, INCLUDING ITS PORT, NOR ANY OF THE 
OTHER CITY PARTIES, HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, AS TO ANY MATTERS CONCERNING THE PROPERTY, THE SUITABILITY 
OR FITNESS OF THE PROPERTY OR THE APPURTENANCES TO THE PROPERTY FOR 
THE VERTICAL PROJECT OR THE VERTICAL DEVELOPER'S INTENDED USES OR 
OPERATION OF THE PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY 
CONDITIONS, THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER 
CONDITIONS OF THE PROPERTY, THE PROPERTY'S COMPLIANCE WITH LAWS, 
INCLUDING ALL BUILDING, PLANNING, ZONING AND OTHER REGULATIONS · 
RELATING TO THE PROPERTY, THE VERTICAL PROJECT,· OR ANY MATTER· 
AFFECTING THE USE, VAI,,UE, OR OCCUPANCY IN THE PROJECT, OR ANY OTHER 
MATTER WHATSOEVER PERTAINING TO THE PROPERTY OR THE PROPOSED 
VERTICAL PROJECT. 

4A. Release of City a11d Port. As part of its agreement to [for fee parcels: purchase] 
[for lease parcels: accept] the· Property in its "As Is With All Faults" condition, Vertical 
Developer, on behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, acquits, and discharges, the California State 
Lands Commission, City, including, but not limited to, all of its boards, commissions, · 
departments, agencies and other subdivisions, including, without limitation, Port,.and all of their 
respective officers, employees, agents, contractors and representatives,_ and their respective heirs, 
successors, legal representatives and assigns (collectively, the "City Parties'' and individually, · 
"City Party"), from any ·and all demands, cl~ims, legal or administrative proceedings, losses, 
liabilities, damages, penalties, fines,.liens, judgments, costs or expenses whatsoever (including, 
without limitation, attorneys' fees and costs~, whether direct or indirect, known or unknown, 
foreseen or unfor~seen (collectively, "Claims"), whether direct or indirect, known or unknown, 
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.-

foreseen or unforeseen, that Vertical Developer may now have or that may arise on account of or 
in any way be connected with (i) the suitability of the Property for the development of the 

· Vertical Project or Vertical Developer's and its Agents and customers' past, present and future 
use of the Property, (ii) title matters, or any of the property conditions, the legal, physical, 
geological or environmental condition of the Property (including soil and groundwater 
conditions), including, without limitation, any Hazardous Material in, on, under, above or about 
the Property, (iii) any Law·s applicable thereto, including, without limitation, Environmental 
Laws, (iv) damages by death of or injury to any Person, or to property of any kind whatsoever 
and to whomever.belonging, (v) construction impacts from the Horizontal Improvements, delay 
in completion of or failure to complete the Horizontal Improvements, defects in the Horizontal 
Improvements, and any other matter related to Horizontal Improvements, and (v}goodwill, or 
business oppo·rtunities arising at any time and from any cause in, on, around, under, and 
pertaining .to the Property. or the Vertical Project, including all Claims arising from the joint, 
concurrent, active or passive negligence of any of City Parties, but excluding any intentionally 
harmful acts committed solely by Port or City. 

Verti~al Developer expressly acknowledges and ·agrees that the amount payable or · 
expended by Vertical Developer hereunder does not take i11to account any potential liability of 
the City Parties for any consequential, incidental or punitive daniages. Port would not be willing 
to enter into this Agreement in the absence of a complete waiver of liability for consequential, 
'incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical 
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any 
Indemnification obligations of Vertical Developer or other waivers contained in this Agreei'nent 
and as a material part of the consideration of this Agreement, Vertical Developer fully 
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and. 
causes of action against the City Parties for·consequcntial, incidental and punitive damages 
(including, without limitation, lost prof!ts) and covenants not to sue for such damages, the City· 
Parties arising out of this Agreement or the uses authorized hereunder, including, any 
interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of 
the cause, and whether or not due to the negligence of the City Parties. 

Further, the City Parties will not, under any circumstance, be responsible or liable to 
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Clajms 
that may arise on account of or in any way be. connected with the failure to complete any 
Horizontal Improvements (as c;iefin·ed in the Horizontal DDA) on or near the Property, or at any 
location within the 28-Acr~ Site, and Vertical Developer, its successors and assigns, assume the 
risk that any such Horizontal Improvements will not be completed .. 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
.concerning the Claims released, waived, and discharged in this Agreement include known and 
unknown claims, disclosed.and undisclosed, and anticipated and unanticipated clai.ms pertaining. 
to the subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or diffe.rent from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the Claims 

· released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
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WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES· OF THE ABOVE RELEASES, 
WAIVERS ANl) DISCHARGES. 

INITIALS: VERTICAL DEVELOPER: -------
4.5. Survival. The provisions of this Article 4 will survive the expiration or earlier 

terinination of this Agreement. 
. . 

5. · PRE-CLOSING COVENANTS. 

5.1. Access to Property Prior to Closi11g. In connection ~ith any entry for the. 
purposes of performing non-invasive investigations and tests necessary to carry out.the terms of 
this Agreement or performing visual surveys and inspections by Vertical Developer or its Agents 
onto the Property prior to the Close of Escrow, if the Property is not then leased·to Horizontal 
Developer, Vertical Developer will entednto a license with Port on Port's standard form of 
license. If Vertical Developer desires to perform invasive testing or other due diligence on the 
Property, then at Port's election, the license may be adjusted by Port, in its sole discretion to 
account for the additional risks associated with such activities, including increased insurance 
coverage amounts or additional insurance coverage and broader indemnity and release 

. provisions. If the Property is then under lease to Horizontal Developer under the Master Lease, 
' Vertical Developer will enter into a license with Horizontal Developer in form substantially 

similar to Port's standard form license, as reasonably acceptable to Horizontal Developer and 
Vertical Developer. 

5.2. Subdivision Maps. From and after the expiration of the Contingency Period and 
prior to the Close of Escrow, Vertical Developer, at is sole cost and expense, will ha·ve the right 
but not the obligation to commence to process a Subdivision Map for the Property; provided, 
however, Vertical Developer will not cause or permit the recordation of any Final Map prior to 
the Close of Escrow. Port, at no cost to Port, will cooperate reasonably with Vertical Developer 
_in its efforts t~ process such Final Map in accordance with the terms of Section 12.9(b). 

5.3. Regulatory Approval.ttfor Vertical Project. From and after the expiration'ofthe 
Contingency Period and prior to the Close of Escrow, Vertical Development will have the right, 
but not the obligation, at its sole cost and expense, to pursue Regulatory Approvals for the 
Vertical Project including, without limitation, schematic design approval under the SUD; 
provided, however, Vertical Developer will not cause.or permit the issuance of any such 
Regulatory Approval prior to the Close of Escrow ifthe same would be binding upon Port. Port,. 
at no cost to Port, will.cooperate reasonably with Vertical Developer in its efforts to process.such 
Regulatory Approvals in accordance with the terms of Sec#on "12.9(b). 

6. CONDITIONS ~RECEDENT TO CLOSIN~ OF ACQUISITION. 

6.1. Contingency Period . 

. .. . ____ .(~}." __ , Generally: .Y~rH~~L !?~y~JQP.e! ~jlJ. h~y_e __ ~n!i_I_ s:99_P..·~: _.§a.~. f.rancisco 
Time on [t1;1sert ga~~ . .fuat .l~ f<:?rtY..:.fi.Y._eJ~5-)_ d~x~_aft~~ .~~-!:'.. ~ff~c.tiY.I?: Q~~~ _Qf Agree~.~n!] to inspect 
and review the Property and to elect to proceed.with tht'. Delivery oft~e Property on and subject 
to the ten11s of this Agreement (such period being referred to herein as the "Contingency Period"). 
If Vertical Developer elects to proceed with the purchase of the Property, then Vertical . 
Developer will, before the expiration of the Contingency Period, notify Port and Escrow Agent 

.. in writing that V~rtical Developer has approved all such matters ('"Acceptance Notice"). If 
Vertical Developer elects not to proceed with the purchase of the Property, then Vertical 
Developer must, before the expiration of the Contingency Period, deliver notice to Port that it is 
exercising its right to terminate this Agreement in accordance with Section 6.2 (the ''Termination 
Notice"). If before the end of the Contingency Period Vertical Developer fails to give Port a 
Termination Notice or _an Acceptance Notice, then .Vertical Developer will be deemed to have 
elected to proceed to Closipg. 
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(b) Objectionable Matters. If Vertical Developer objects to any of aspe~t of 
. the Property within the Contingency P~riod, then Vertical Developer may (but will not be 

obligated to) deliver to Port written notice explaining the aspects of the Property that are 
objectionable to Vertical Developer ("Objection Notice"). Port has no obligation to remove or 
remedy any of the items listed in the Objection Notice objectionable to Vertical Developer 
("Objectionable Items"). Port has ten (IO) days after receipt of the Objection Notice to notify 
Vertical Developer whether Port will remove or remedy the Objectionable Items; provided, 
however, if less than ten (I 0) days remain before-the Contingency Period expires when Port 

·receives the Objection Notice, then Port may, at it~ sole .discretion,"extend the Contingency 
Period by the number of days necessary for Port to have ten (I 0) days to respond to the 
Objection Notice. If Port so extends the Contingency Period·, then Vertical Developer may 
terminate this Agreement at any time prior to the date that is one (I) business.day after the 
expiration of such ten ( l 0) day period if and only if Port does not agree in writing, prior to _the 
expiration of such ten (I 0) day period, to remove or remedy all of the Objectionable Items to 
Vertical Developer's satisfaction prior to Closing .. 

. · (c) · Port Election to Remove or Remedy Objectionable Matter.· If Port 
elects to remedy or remove. the Objectionable Items and requires additional time beyond the 
Closing Date to remove or remedy any of the items, the.Closing Date will b~ delayed for so long 
as Port diligently pursues such removal or remedy, not to exceed·thirty (30) days unless 
otherwise agreed by the Parties. If and when Port elects not to remove or remedy the 
Objectionable.Item and so notifies Vertical Developer in writing, which Port may qo at any time 
including· following an initial election to pursue remedial or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the terms of this 
Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) terminate this Agree.ment in 
accordance with Section 6.2, in each case by delivering written notice thereof to Port.not later 
than three (3) business days after the date Port notifies Vertical Developer' in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer fails to notify 
Port of its election within such three (3) business day period, Vertical Developer shall be deemed 
to ~ave elected to. proceed to Closing. · 

6.2-. Vertical Developer'.v Right to Terminate; Return of Deposit. If Vertical 
Developei;: elects to terminate this Agreement in accordance with Section 6.l(a), Section 6.l(c), 
Section 6.3 or Sf!ctio~JJ_._J,_ or Se~~i'!.~'- lfJ.2, or Section J0.4(a), (collectively, "VD Terminable 
Sections"} then[for non.::credit·Bid-deals: the Deposit will be returned promptly to Vertical 

· Developer upon notice thereof to Escrow Agent] [fod:·rec.flf.B.id deals: the Credit Bid will be 
reversed], Vertical Developer will have noforther remedies against Port and, except for any 
provisions of this Agreement which expressly state that they will survive the termination of this 
Agreement, this Agreement will be terminated and canceled in all respects and neither Vertical 
Developer nor· Port will have any further rights or obligations hereunder. If Vertical Developer 
does not duly terminate this Agreement in accordance with and within the time periods set forth 
in the applicable VD Terminable Sections, or if Vertical Developer waives its r:ight to terminate 

· this Agreement, (i) this Agreement-will remain in full force and effect and Vertical DevelOper 
will have no further right to tern1inate this Agreement under the applicable VD Terminable 
Sections, and (ii) Ve11ical Developer will be deemed to have waived any liability of Port and any 
right to refuse to consummate the Closing by reason of any condition known to Vertical 
Developer as of the last day of the Contingency Period, or if applicahle, one (I) business day 
following Port's delivery of written notice to Vertical Developer that Port will not remove or 
remedy the Objectionable Item. · 

6.3. Title Review Following Contingency Period Expiration. 

(a) If at the.time scheduled for Close of EScrow any (i) possession by others, 
(ii) rights of possession other than those of Vertical Developer, or (iii) lien, encumbrance, 
covenant, assessment, easement, lease, tax or other matter which is not a Permitted Port Title 
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Exception, encumbers the Property and would materially and adversely affect the development 
of the Property ("Port Title Defect"), Port will have up to thirty (30) days from the date scheduled 
for Close of Escrow to remove the. Port Title Defect. The Close of Escrow will be extended to 
the earlier of seven (7) Business Days after the date on which the Port Title Defect is removed or 
the expiration of the thirty (30) day. period. If the Port Title Defect can be removed by bonding 
and Port has not so bonded within the thirty (30) day period, Vertical Developer may, but will 
not be obligated to, cause a bond to be issued. If VertiCal Developer causes a bond to be issued 
in accordance with this Section 6.3(a), Port will reimburse Vertical Developer for the cost of 
such bond within thirty (30) days· of demand or, at Port's option, credit such amount against the 
Acquisition P~ice payable to Port under this Agreement. · 

(b) lf at the Closing Date, a Port Title Defect still e}(_i_sts, Vertical Developer 
may by written·notice to Port eit~_e.r_.(j)J:~~~.!n~~~ ... thi.~ Agreement and [for non-Credit Bid deals: 
receive a return of the Peposit] [for.Credit Bid deals: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. If Vertical Developer-accepts Delivery of the Property 
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical · . 
Developer does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after. the Closing Date, or any extension as provided above, Port. may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
terminated under this Section the tem1s of Section 6.2 shall apply. 

6.4. Port's Conditions Precedent. 

(a) Port~s Conditions Precedent. The following are conditions precedent to 
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to 
Vertical. Developer: . 

(i) Vertical Developer.will have performed all obligations under this 
Agreement required to be performed on its part before the Close of Escrow, no uncur~d· · . 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties made in Section 21.3 will have been 
true and correct when made and will be true and correct as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit F. 

(ii)· [N_Qt~Tf"~f.~~!te~:P-:~~~l-~ri~~~ffm!_~~--9-~J~--~~lv,: The. 
Horizontal DOA is still in effect and there is no uncured Material Breach under the Horizontal 
DOA or the Horizontal ODA has not been terminated due to a Material Breach. 

. (iii) Vertical Developer will have deposited into Escrow, [forrioii~ -
Credit Bfd-deaiS: the balance of the Acquisition Price], [f~r:ir~~~t;JJ~~~eS.: the security.deposit 
and all.other sums, including any bonds, required to be paid to Port on or prior to the effective 
date of the Parcel Lease· pursuant to the terms thereof] and all other sums necessary to 
consummate the Close of Escrow pursuant to the terms of this Agreement. 

(iv) [fOfCreditBfcfdeals: Vertical Developer will" have notified Port 
that it consents to the balance of the Acquisition Price being Credit Bid at Closing; 

(v) Vertical Developer will have deposited into Escrow each of the 
·documents describ~d in Section 7.4(b), each duly executed and acknowledged by Vertical 
Developer. 

(vi) [for·gr(,-uricfli!ast{jiarce.ls: Vertical Develo.per will l~ave obtained 
· all insurance required under the Parcel Lease and will have deposited evidence thereof into · 

Escrow. · 

(vii) Vertical Developer will have satisfied the submittal requirements 
that Vertical Developer (or Vertical Developer's contractor) is required to make before Close of 

I 

l--~--~-··----· 
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Escrow relating to Vertical Developer's obligations to' comply with the Workforce Development 
Plan attach~d hereto as Exhibit G ("Workforce Development Plan"). 

(viii) Vertical Developer and Port will have executed mutual irrevocable 
instructions to the Escrow Agent, all in accordance with Article 7. · 

(ix) Vertical Developer will have executed.and delivered to Port a 
certification of compliance with San Francisco Administrative Code Chapters 12B and 12C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits"-form (Form HRC-
128-101 ), together with supporting documentation, and will have secured approval of the form 
by the City's Human Rights Commission. 

(x) Vertical Developer has deposited into Escrow such evidence of 
authority to enter into [the Parcel Lease], this Agreement and any other T~ansaction Documents, 
as Port and the Title Company may reasonably require (including certificates of good standing, 
board resolutions and certificates of incumbency). 

(xi) Vertical Developer will have delivered into escrow, a reaffirmation 
that all the representations and warranties made in Sectio11 21.3 are and remain true and correct 
as of the Closing Date. 

(xii) [acic:l'a-Sap-pilcable: Vertical Developer will have complied with 
the requirements of the Housing Plan as it pertains to the Property to. the· extent required at Close 
of Escrow.] 

(xiii) Horizontal Developer will have ~eposited into Escrow two (2) duly 
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 
applicable), DOA Release and Partial Release. 

. . 

(jiy) ___ [For ·grouii·d iease ·parcels oiilV: The Title Company is irrevocably 
committed to issue to Port upon payment by Vertical Developer, the title insurance policy· 
required by Secti011 3.6 to be delivered to Port as of the Closing Date.] 

. (b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Sectio11 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and· proceed with the Close of. 
Escrow, or, in the alternative, to terminate this Agreement. If Vertical Developer is using 
reasonably diligent efforts to meet or satisfy the conditions precedent to Close of Escrow, the 
date for the Close of Escrow will be extended for a reasonable period or periods oftime specified 
.by Vertical Developer, but such periods in the aggregate ·will not extend beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) to allow such conditions 
precedent to be satisfied, subject to Port's further right to terminate this Agreement by the 
Closing Date if all such conditions precedent have not been satisfied. · 

6.S. Vertical Deve/oper'.fi Conditions to Closing. 

(a) Vertical Developer Conditions Precedent. The following are conditions 
precedeni to Vertical Developer's obligation to consummate the Close of Escrow and accept the. 
Property from Port under this Agreement: · 

(i) Port will have performed all obligations under this Agreement 
which Port is required to perform b~fore the Close of Escrow and there is no Acquisition Event 
of. Default by Port. · 

. (ii) The Title Company is irrevocably committed to issue to Vertical 
Developer, upon payment by Vertical Developer, a title insurance policy satisfact<?ry to Vertical 
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Developer, insuring Vertical Developer's interest in the Property subject to Permitted 
Encumbrances. · · 

(iii) Port will have deposited into escrow each of the documents 
described in Sectio11 7.4(a), each duly executed and acknowledged by Port. · · 

. (iv) Horizontal Developer will have deposited into escrow two (2) duly 
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 
applicable), DDA Release and Partial Release. 

(v) Horizontal Developer will have deposited· into escrow.a ground 
lessee's affidavit and, if required by Title Company, a mechanic's lien indemnity, in form and 
substance reasonably satisfactory to Horizontal Developer and Title Company. 

(b) Satisfaction of Vertical Developer's Conditions Precedent. The 
conditions precedent set forth in Sectioli 6.5(a) are intended solely for the benefit of Vertical 
Developer. If any such condition precedent is not satisfied on or before the Close of Escrow, 
Vertical Developer will have the right in its sole discretion to waive in writing.the.condition 
precedent in question and proceed with the Close of Escrow ~nd acceptance ·of the Property 
under this Agreement: If Port is using reasonably diligent efforts to meet the conditions 
precedent, the date for the Close of Escrow may be extended, at Vertical Developer's sole 
option, for a reasonable period or periods of time specified by Vertical Developer, but such 
periods in the aggregate will not extend beyond the Closing Date, .to allow such conditions 
precedent to be satisfied, subject to Vertical Developer'·s further right to terminate this 
Agreement by the Closing Date. : 

6.6. · Taxel· a11d As.'tessme11ts. 

(a) Ad Valorem Taxes and Assessments Before and After Close of 
Escrow. For any period before the Close of Escrow, Vertical Developer is responsible for the· 
payment·of any ad valorem taxes (including possessory interest and special taxes) assessed by 
reason of this Agreement. Ad valorem taxes and assessments levied, assessed, or imposed for 
any period from and after the Close of Escrow, including possessory interest and special taxes, 
are the sole responsibility of Vertie~! Developer. 

. (b) Posscssorv Interest Taxes. Vertical Developer recognizes and 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertica!:.Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating to ·this Agreement, and any renewals of this 
Agreement, to the County Assessor within sixty (60) days after any such transaction, and that 
Vertical Developer report certain information relating to any assignment under this Agreement to 
the County Assessor within sixty (60) days after su~h assignment transaction. Vertical 
Developer agrees to provide such information as may be requested by Port to enable Port to 
comply with this requirement. 

(c) Right to Contest. Subject to Section 3.3 and the matters described . 
therein, Vertical Developer has the right to contest the amount, validity or applicability, in whole 

· or in part, of any ad valorem, possessory interest or other taxes and assessments levied on 
Vertical Developer or the Property by reason of this Agreement (collectively, "Taxes and 
Assessments") by appropriate proceedings conducted in good faith and with due diligence, at no 
cost to Port, provided that, prior to commencement of such contest, Vertical Developer notifies 
Port of such contest. Vertical Developer must notify Port of.the final determination of such 
contest within fifteen ( 15) days after such determination. · Subject to Section 3.3, nothing in this 
Agreement requires Vertical Developer to pay any Taxes and Assessments so long as Vertical 
Developer contests the validity, applicability or amount of such Taxes and Assessments in good 
faith, and so long as it does not allow. the portion of the Property affected by such· Taxes and 
Assessments to be forfeited to the entity levying such Taxes and Assessments as a result of its 
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nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Vertical Developer must 
comply with such condition as a conditio~ to its right to contest. Vertical Developer is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Vertical Developer must provide a statutory lien release bond or other 
security reasonably satisfactory to Port in any instance where Port's interest in the Property may 
be subjected to such lien or claim. Vertical Developer is not required to pay any Taxes and 
Assessments being so contested during the pendency of any such proceedings unless payment is 
required by the court or agency conducting such proceedings. Port, at its own expense and at its 
sole option, may elect to join in any such proceeding whether or not any Law requires that such · 
proceedings be brought by or in the name of Port or any owner of the Property. Port will not be 
subjected to any liability for the payment of any fines or penalties, and except.as provided in the 
preceding sentence, costs, ~~P.~.n~es or fe~~. Jn~luding Attorneys' Fees and Costs, in connection 
with any such proceeding. '[for·fee parcels only: No_twithstanding the foregoing, from and after 
the Close of Escrow, subject to Section 3.3 and the matters described therein, Vertical 
Developer's right to contest Taxes and Assessments will be absolute and, without limiting the 
generality of the foregoing, in no event will Vertical Developer be obligated to notify.or provide 
security to Port nor will Port have a right to participate.] . · 

(d.) Survival. This Section· 6.6 will surVive the expiration or earlier 
termination of this Agreement. 

7. ESCROW AND CLOSING. 

7.1. Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement \Vith the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enabl~ the Escrow Agent to comply with the terms of this 
Agreement. In ~ddition, Port will deposit supplementary escrow instruction iristructing.Escrow 
Agent to apply all funds.received by it in accordance with the requirements of the Financing 
Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplementary escrow instructions, the terms of this Agreement or the Financing 
Plan, as applicable, will control. 

7.2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the.Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is [for-residenthii parceis: thirty (30) daysJ [for.com.mercial parceis: 
six months] after the expiration of the Contingency Period before 3:00 p.m. San Francisco time 
or-such earlier date and time as yeryi_~_a_t peye_lop~r -~n~ Port may mutually agree upon in writing 
(the "Target Closing Date"). [for .r.eside"ritial parcels only:. Such date and time may not be 
extended without the prjor written approval of both Port and Vertical .Developer, which may be 
withheld in each of their sole discretion.] The "Closing Date" is the date that the Closing or Close 
of Escrow occurs. · . · · 

7.3. [f~r-·commercraf:parcels·only: Extension of Closing Date. 

(a) Extension of Target Closing Date. Vertical Developer has one option to. 
extend the Target Closing Date. by an additional six (6) months (the "Extended Closing Date") in 
accordance with this Section 7.3(a) by del\vering written notice to Port of its election to extend 
the Target Closing Date to the Extended Closing Date ("Extension Notice"). The Target Closing 
Date will be extended to the Extended Closing Date (unless an earlier Closing Date is agreed to 
between the Parties) only if all of the following conditions are satisfied (collectively, the · 
"Extended Closing Date Conditions"): 

· (i) There is no V~rtical Developer Acquisition Event of Default, 
Vertical Developer Default, or Unmatured Vertical Developer Event of Default as of the date 
Port receives the Extension Notice and during the period after the Target Closing Date; 
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(ii) Port receives at least ten ( 10) days before the Target Closing Date, 
the Extension Notice; and 

(iii) [fO"'"r· ncin:.tredit Bid-deais: Port receives by wire transfer on or 
before the Target Closing Date, an additional ~~P.<?~!t e_quaU~g __ ten __ pe~C'.~.n~_( 10%) of the 
Acquisition Price (the "Additional Deposit").] [for Credit Bid deals affiliates: An additional 

· deposit equaling ten percent (I 0%) of the Acquisition _Price (the "Additional Deposit") will be 
Credit Bid on the dat~ Port receives the Extension Notice]. . 

. If Vertical Developer does not satisfy the Extended Closing Date Conditions within the 
time periods set forth in this Section 7.3(a) and Closing does not occur by the Target Closing 
Date, then it will be deemed an· Acquisition Event of Default by Vertical Developer and Po_rt will 
retain !he Deposit as liquidated damages. 

7 .4. Deposit of Documents. . 

(a) By Port. At or before the Closing, Port will deposit int_o escrow the 
following items: 

(i) [For-."fee~:pafcc!"ls: the duly executed ~nd acknowledged Deed 
conveying the Property to Vertical Developer subject to the Permitted Encumbrances;] 

. (ii) .[F.odtfoi.lnd·~leas"e"~parcels: fo~r-(4) duiy executed' and 
. acknowledged counterparts of the Parcel Lease and two (2) duly executed and acknowledged 
counterparts of the Memorandum of Lease (in the form attached to the· Parcel Lease) (the 
:'Memorandum of Lease");] 

. . 

(iii) [two (2) duly executed and acknowledged counterpart originals of 
the Release of Disposition and Development Agreement in the form attached hereto as Exhibit H 
(the "DDA Release") signed by Port and Horizontal Developer;] 

. (iv) [two (2) duly executed and acknowledged counterpart originals of 
the Pa11ial Release of Master Lease in the form attached thereto as Exhibit I (the "Partial 
Release") signed by Port and Horizontal Developer;] · 

. (v) two (2) duly_ executed and acknowledged counterparts signed by 
Port of a memorandum of.this Agreement in the form of Exhibit J attached hereto attached 
hereto (the "Memorandum of VDDA"); · 

_ . (vi) three (3) duly executed and acknowledged counterparts of the 
Development Agreement Assignment signed by Horizontal Developer and the City's Planning 
Director (or his or her designe.e) and if required, approved as to form by the City Attorney; 

· (vii) a duly executed.owner's ·title affidavit in form reasonably 
satisfactory to Port and Title Company; and · 

(viii) evidence of authority to consu_mmate the transactions contemplated 
by this Agreement; as the Title Company may reasonably requir~ (including, if applicable, Port. 
Commission and Board of Supervisors' resolutions). 

(b) By Vertical Developer. At or.before the Closing, Vertical Developer will 
deposit into escrow the following items: · · · · 

. (i) [For'.gfouii.iflease parcels: four (4) duly executed by Vertical 
Developer.and acknowledged counterparts of the Parcel Lease and two (2) duly executed by 
Vertical Developer and acknowledged counterparts of the Memorandum of Lease;] · 

(ii) ;_. two (2) duly executed··and acknowledged counterparts of the 
Memorandum of VDDA; 

. . 

. (iii) three (3) duly executed and acknowledged counterparts of the 
Development Agreement Assignment; 

VDDA-16 



· · (iv) the funds necessary to co.nsummate the Close of Escrow fforC:redlt 
Bicfdeals: (other.than the Acquisition Price which is to be Credit Bid in accordance with the 
terms of this Agreement)]; 

. (v) [For fee:pa.rcels: two (2) duly executed counterparts by Vertical 
Developer of the Restrictive Covenant;] 

(vi) [For fee- parce.15: two (2) duly executed counterparts by Vertical 
Oeveloper of the Notice of Transfer Fee Covenant and the Transfer Fee Covenant;] 

. . .. . (vii) [t\\iQ'. (2}-duly execu(~~ -cfrii~'i_n-~t~~~Y.:V_ef.t:i~al ,Deve!<i#fi'9f tht:' 
·~gi'~-e.!1j.~r{t_t~ '..Go!riply- ~!.~h~-~·i:.o .. M~~~~r_s; ~119] . . 

(viii) two (2) duly executed originals by Vertical Developer of the 
Notice of Special Tax; and 

· (ix) evidence of authority to consummate the transactions contemplated 
by this Agreement, as Port and theTitle Company may reasonably require (including certificates 
of good standing, board resolutions and certificates of incumbency). · 

(c) · Further Assurances. Port and Vertical Develop·er will each deposit such 
other instruments as are· reasonably required by the Escrow Agent or otherwise required to close 

. the escrow and consummate the purchase of the Property in accordance with the terms hereof. 

7.5. Steps 'o Close Escrow. Port and Vertical Developer will instruct the Escrow 
·Agent· to consumm·ate the escrow as provided herein. Upon the Close of Escrow, the· Escrow 
Agent will record in t~e.Qff!_c,l~L~~cords, in the following and no other order, the DOA Release, 
the Partial Release, [fodee,parcels: the Deed, the Notice of Transfer Fee Covenant, the Transfer 
Fee Covenant, the Restrictive Covenants] [tor':grou'ilc:f:lease parcels: the Memorandum of · 
VDDA, the Memorandum of Lease], [th~.~:.:\gr.e.¢..m~.n!J9. ~o.mply._\:Y_i!h..~FD M~'i!~ts], and any 
other documents reasonably required to be recorded under the terms of Regulatory Approvals. 
Upon Close .. ~f E;sc~O\y, Escro~.Age.nt will deliver a settlement statement to Port and Vertical 
Developer· [for ·non-Credit Bid deals: and deliver to Port all funds received by Escrow Agent on 
account of the Acquisition Price. Port will instruct the Escrow Agent to disburse the net 
proceeds of the Acquisit!~n-.P~ice to the Project Payment Obligation as defin~d Jn .. tJle J_i~~~~-i.l)g 
Plan in accordance with ~rti~le.~ (Flow of Funds) of the Financing Plan]. [for .Credit' Bid deals': 

- If the Acquisition Price will be paid by Credit Bid, Port and Vertical Developer will make entries 
in the Developer Capital Schedule and the Port Capital Schedule to reflect the disposition of 
cash,proceeds deemed to have been deposited by Credit Bid as described in the Fina11cing __ P!.an, 
and any offset to Fair Market Value by the estimated Deferred Infrastructure. costs.] [confirm 
·process] In ~~9.it~o~·- the Title Company will issue title policies to Vertical Developer [for 
ground:lease.parcels': and Port] as required under Section 3.6. 

. . 

7.6. Waiver of Pre-Delivery Conditions. Unless the Parties otherwise expressly agree 
at the time of Close of Escrow, all pre-Delivery conditions of the Parties will, upon Escrow, be 
deemed waived by the· Party benefited by such condition. 

7.7 ... Merger. Upon the Close of Escrow, the terms set forth in Section I t~_rough 
Section JO, inclusive, of this Agreement will be deemed to have merged with the [for fee 
·r;;a-rcels:·,'Deed] [for grouncflease·:pa'rcels': Ground Lease] and will be of no further fore~ or 
effect, except to the extent such term expressly survives the Close of Escrow p:ursuant .to the 
terms thereof. For the avoidance of doubt, the terms of Section 11 through Section 22, 
inclusive, of thi~ Agreement will survive the Close of Escrow. 

8. RISK OF Loss PRIOR TO CLOSING. 
. . 

. 8.1. Loss. Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event that all or any portion of the Property is 
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condemned, or destroyed or d·amaged by fire or. other casualty prior to the Closing, then Vertical 
Developer may, at its option to be exercised within ten (10) days of Port's notice.of the 
occurrence of the damage or destruction or the commencement of condemnation ·procee_dings, 
either terminate this Agreement or consummate the Delivery of the Property for the full .. 
Acquisition Price as required by the terms hereof. If Vertical Developer elects to terminate this 
Agreement or fails to give Port notice within such ten ( l 0)-day period that Vertical Deve.loper 
will proceed with the purchase, then this Agreement will tenuinate at the end of such ten (l 0)
day period and the terms of Sectio11 6.2 will apply. 

8.2. Insurance Proceeds and Awards. Vertical Developer acknowledges that until 
immediately prior to Closing, the Property will be leased by Port to Horizontal Developer 
pursuant to the terms and condition of the Master Lease .. 

(a) Insurance Proceeds. Pursuant to the Horizontal Documents, Horizontal 
Developer is obligated to insure the Property until .immediately prior to the Closing. 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Deyeloper'_s use if it consummates the Delivery ·of the Property 
for the full Acquisition Price after damage or destruction of the Property, then Vertical 
Developer and Horizontal Developer must include the terms of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Developer in th~ VCA. Port will not be obligated to purchase any third party· 
commercial liability insurance or property insurance with regard to the.Property and in no event, 

,. . will Port be obligated to transfer to Vertical Developer a_ny insurance proceeds Port may receive 
or credit against or reduce the Acquisition Price as a result of damage or destruction of the 

· Property. 

(b) Condemnation Awards .. If Vertical Developer elects to consummate. the 
Delivery of the Property for the full Acquisition Price after condemnation of a portion of the 
Property, Vertical Developer must negotiate with Horizontal Developer for the· transfer to . 
Vertical Developer of condemnation award proceeds Horizontal Developer may receive from the 

. partial condemnation of the Property. Port will have no obligation to transfer any condemnation 
award proceeds to Vertical Developer or to credit any condemnation award proceeds against the 
Acquisition Price. 

9~ CLOSING EXPENSES. 

9.1. ·. Expe11ses. Vertical Developer will pay all fees, charges, cqsts and other amounts 
necessary for the opening and Close of Escrow (collectively, the "Closing Costs"), including 
(i) real property. transfer taxes applicable to the Delivery of the Property, (ii) per~onal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title 
insurance policies obtained by Vertical Developer, [fO-r~irou·nd.lease·-parcei: Port], and if 
applicable, any lender, (iv) escrow fees and recording charges, and (v) any other costs and 
charges of the escrow for the transaction contemplated hereby. Vertical Developer will pay the 
Closing Costs upon the Close of Escrow. Ifthe Title Company requires, Vertical Developer 
shall pay into Escrow any such fees, costs, charges or other amounts required for the Close of 
Escrow under this Agreement. 

_ 9.2. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction [tOr:ncin-=-attillate -dealis'cfnly: 
other than [ ] ("Broker")] and that there are no other claims or rights for 
brokerage commissions or finder's fees in connection with the transactions contemplated by this 
Agreement. If any person [for.non-;affili"ate ·aeaffonlyi' other than Broker] brings a Claim for a 
commission or finder's fee based on any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from such claim, and will Indemnify the City Parties 
or Vertical Developer and its officers, employees, directors, owners, heirs, successors, legal 
representatives and assigns ("Vertical Developer Parties"); as applicable, from, and hold the City 
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Parties or Vertical D_eveloper Parties, as applicable, against, any and all costs, damages, claims, 
liabilities, or expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) that the City Parties or Vertical Developer Parties, as applicable, incur in 
defending against the claim. The provisions of this Section will survive the Closing, or, if the 
Delivery of the Property is not consummated for"any reason, any termination of this Agreement. . 

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES. 

10.1. Acquisitio11 Event of Default. For purposes hereof, an "Acquisition Event of 
Default" means any of the following: 

(a) Vertical Developer fails to pay when due. any amount r~quired to be paid 
hereunder, and such failure continues for a period of five (5) business days following Vertical 
Developer's receipt of notice thereof from Port; · 

(b) Vertical Developer causes or permits the occurrence of a Transfer not 
permitted under this Agreement;. · 

(c) All conditions to the Close of Escrow in the applicable Party's favor have 
been satisfied or waived, and such Party fails t.o consummate the Closing by the Closing Date in 
violation of this Agreement; · 

(d) Vertical Developer files a petition for relief, or an order for relief is 
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
or any comparable law that is now or hereafter may be in effect, whether for liquidation or 
reorganization, which proceedings if filed against Vertical Developer are not dismissed or stayed 

. within one hundred eighty"( 180) days; 
. . 

(e) A writ of execution is levied on this Agreement which is not released . 
within one hundred twenty ( 120). days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Vertical Developer, which appointment is 
not dismissed within one hundred twenty ( 120) days; 

(f) Vertical Developer makes a general assignment for the benefit of its · 
creditors; or 

. . (g) The applicable Party violates any covenant set forth in Sections 1 through 
and including Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sectio11s I through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure continues without cure for more 
than fifteen ( 15) days after written notice from the other pafty specifying the nature of such 
violation or failure, or, if such cure cannot reasonably be completed within such fifteen ( 15) day 
period, if such party_ does not within such fifteen ( 1 S) day period commence such cure, or having 
so commenced, does not prosecute such· cure with diligence and dispatch to completion within a 
reasonable time thereafter. 

10.2. Failure to Close Escrow. Subject to Section 10.3, if due to an Acquisition Event 
of Default, Escrow cannot close on the date agreed to by the·Parties, the non-defaulting Party 
may terminate this Agreement by written no.tice and ·demand the return of its money, papers or 
.documents deposited in Escrow (includirig, in the case of Vertical Developer, the return of the 
Deposit); provided, however, the defaulting Party will have ten ( l 0) days after· delivery of such 
termination notice to perform any acts required' of it to permit Close of Escrow. lf neither Party 
has performed fully to enable Close of Escrow by the time established therefor, then either Party 
may instruct the Title Company to return all documents and funds deposited with it to the 
applicable Parties in ten (I 0) days, unless within such ten (I 0) day period, both Parties perform 
fully all their obligations to enable Close of Escrow, in Which case, the Title Company will 
proceed to th~ Close of Escrow without r~gard to such delay. 
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10.3. Default by Vertical Developer; Liquidated Damages. IF THE DELIVERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN A<:;QUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE ENT11LED, 
AS ITS SOLE AND EXCLUSIVE REMEDY, TO TERMINATE THIS AGREEMENT AND 
[FOR NON CifEDiT.liiifll"EALS-ONLY:'. RETAIN THE DEPOSIT] [FOlt-CREi>iT Bii>'. 
DEALS.ONLY:' MAINTAIN THE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS, 
NOT REVERSE THE CREDIT BID)]AS LIQUIDATED DAMAGES. · 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONSUMMATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE.PARTIES HAVE 
AGREED THAT, CONSIDI;RING ALL. THE CIRCUMSTANCES EXISTING ON THE DA TE 
OF THIS AGREEMENT, THE AMOUNT OF THE DEPOSIT IS A REASONABLE 
ESTIMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
P~ACING THEIR RESPE(::TIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE 
TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. . 

INITIALS: PORT: . VERTICAL DEVELOPER: ---- ----.,.---
· 10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an 

Acquisition Event of Default by Port and prov_ided there is no Acquisition Event of Default QY 
Vertical -Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable _cure periods: 

(a) Termination. Vertical Develop~.r.!1-l~Y ~<:r.~inat~ ~h~s _Agreement upon 
ten ( l"O) days' written notice to Port, in which event [for non.;Credit-Bid deals: Vertical 
Developer will receive a return of the Deposit] [for-Credit Bid· Deals: the Credit Bid will be .. 

· reversed] and the parties shall have no further rights and obligations hereunder except for the 
obligations that expressly survive termination of this Agreement; or 

(b) Specific Performan·ce. Vertical Developer may institute an action for 
specific performance. Port acknowledges that an Acquisition Event of Default by Port under 

. Section 10.J(a) will be conclusively deemed to be· a breach of an agreement to transfer real 
property that cannot be adequately relieved by pecuniary compensation as set forth in California. 
Civil Code § 3387; qr · · · · 

(c) Damages. Port will not be liable to Vertical Developer for any monetary 
damages whether caused by any Acquisition Event of Default by Port and in no event will Port 
be liable for any actual, consequential, incic;lental or punitive damages; provided, however, if 
Port is required under the terms ofthis_Agreement to return the Deposit to Verti~al Developer 
and Port fails to return the Deposit in Port's possession as required under this Agreemeri:t, then 
Vertical Developer may institute a cause of action for monetary damages equal to the amount of 

· Deposit that has not been returned by Port. · 

(d) No Other Remedies. Other than the remedies set forth in 
Section.~ J0.4(a), 10.4(b), and 10.4(c), Vertical Developer is not entitled to any other remedies 
permitted by law or at equity. 

11. COMPLIANCE WITH LAWS • 

Duririg the term of this Agreement, Vertical Developer will comply with, at no cost to 
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved and applicable to the Vertical Project), (ii) the Pier 70 Risk Management Plan, (iii) the 
Mitigation Monitoring and Reporting Program, (iv) the Transportation Demand Management 
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Plan, [Note:· "Adcf only·fo·r pa.rcefleases: (v) the Parcel Lease,] and [Note:-aci(J othef. 
requfrementslmposed in connection witli l>fo!ed;Approvals·; ifany]. The foregoing sentence 
will not be deemed to limit Port's ability to act in its legislative or r_egulatory capacity, includ_ing 
the exercise of its police powers.· Vertical Developer acknowledges that the ·description of the · 
Vertical Project attached hereto does not limit Vertical Developer's responsibility to obtain 
Regulatory Approvals for the Vertical Project, nor doe~ the Vertical Project limit Port's 
responsibility in the issuance of any such Regulatory Approv~ls to comply with applicable Laws. 
It is understood and agreed that Vertical Developer's obligation to comply with Laws includes 
the obligation t<? make, at no cost to Port, all additions to, modifications of, and installations on 

· the Property that may be required by any Laws relating too~ affecting the Property. 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1. ·Project Requirements . 

. [for.C:ommerCiafparcels anifre-sidentiafrt!"r1taf parcels·cJ"nly; From and after the Close of 
Escrow, Vertical Developer \\'.ill have the right, but not the obligation, to construct the Vertical 
Project. If Vertical Developer so elects to construct-the Vertical Project, the Vertical Project will 
-be designed, reviewed, constructed and completed in accordance with (i) Article 11 
(Compliance with Laws) through and including Article 22 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (ii) the Vertical Development' 
Requirements, (iii) the FOG Ordinance and the inclusion of automatic grease removal devices on · 
all kitchen sinks in any cafe, n;staurant or other food establishment.on the Property; (iv) the 
Mitigation Monitoring and Reporting Program; and (v) the Workforce Development Plan 
{sometimes C<?llectively referred to as the "Project Requirements"). Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge the legal validity. 
of, the conditions, requirements, policies, or programs required by the Horizontal DOA, this 
Agreement_ and the Project Requirements, including; without limitation, any Claim..that they. 
constitute an abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. · · 

[U°se· only for residential jia-rceis fiinveyed in ·fe~: Vertical Developer must construct the 
Vertical Project. The Vertical Project will be designed, reviewed, constructed and completed in 
accordance with (i) the Scope of Development attached hereto as Exhibit B, (ii) Schedule of 
Performance attached hereto as E.'Chibit C-3, (iii) Articles 11 (Compliance with Laws and 
Regulatory Approvals) through and including Article 22 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (iv) the FOG Ordinance and the - · · 
inclusion of automatic grease removal devices on all kitchen sinks in any cafe, restaurant or other 
food establishment on the Site, (y) the Mitigati.on Monitoring and Reporting Program; and 
(v) the Workforce Development Plan (sometimes collectively referred to as the "Project 
Requirements"). Vertical Developer hereby consents to, and waives any rights it may ha".e now 
or in the future to challenge the legal validity of, the conditions, requirements, policies, or· 

. programs required by the Horizontal ODA, this Agreement and the Project Requirements, 
including, without limitation, any Claim that they constitute an abuse of police power,- violate 

, substantive due process, deny equal protection of the laws, effect a taking of property without 
payment of just compensation, or impose an unlawful tax. 

. . 

12 .. 2. Mitigation Mo11itori11g a11d Reporti11g Program. In order to mitigate the. 
significant environmental impacts of the development contemplated hereby, the construction and 
subsequent operation of all or any part of the Vertical Project will be in accordance with all 
applicable Environmental Laws and the Mitigation Monitoring and Reporting Program attached 
hereto as Exhibit K. Vertical Developer will incorporate the Mitigation Monitor:ing and 
Reporting Program into an)' contract or subcontract. 

12.3. Amendment of Devei<Jpme11t Requirements. Vertical Developer will not seek 
·_any amendment to the Design for Development under Section 249.79(c) of the SUD or to the 
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SUD under Section 302 of the Planning Code without obtaining the prior written consent of Port 
(and; for any proposed amendment that may impact Horizontal Developer, the Horizontal 
Developer), which consent may be given or withheld in each of their sole discretion. In its 
application to Port or the City for a Regulatory- Approval under the Si.JD or applicable building 
codes, Vertical Developer will expressly identify in writing any elements of its proposed 
construction that requires _an amendment to the Vertical Development Requirements, and state 
the reason for the proposed-amendn1ent. No amendment to the Vertical Development 
Requirements will be effective with respect to such items ifaf! amendment was not clearly 
sought by Vertical Developer in writing and such amendment was not approved by the Port in its 
proprietary capacity. 

12.4. Co11struction of l11fra.vtructure. 

(a) Vertical Developer will be solely responsible for developing all 
impr9vements within the Property, including, without limitation, private right of ways,. 
pedestrian walkways, infrastructure, and landscaping and hardscaping in any open space and 
common areas located within the Property. 

. . 

· . (h > rontv for~cerfi:i in· coriirheraara'ni:I · residerfriaf'rent"ar r>are:e1so:;de1et:e.tc>·r. 
·residtfntfai parcels-conveyed by.fee: If Vertical Developer elects to construct the Vertical 
Project, Vertical Developer will also b~ required to construct the Deferred Infrastructure 
identified on Schedule 12.4 attached .hereto to the extent the obligation to construct the Deferred 

. Infrastructure was wholly transferred to, and accepted by, Vertical Developer. in the VCA. 
Horizontal Developer (or its successors or assigns with respect to the obligation to construct 
Horizontal Improvements in accordan~e with the Pier 70 Infrastructure ·Plan (attached to the 
Horizontal DDA as Exhibit BB) will cause to be constructed Horizontal Improvements serving 

. the Property, including.streets and utilities necessary to serve the Property adjacent to (but not 
within) the Property, in accordance with the terms of the Horizontal DDA and as between 
Vertical Developer and Horizontal Developer, in accordance with the VCA. 

(c) If Vertical Developer requires access to any real property outside of the 
Property in connection with the construction of the Deferred Infrastructure that is under the 
control of: · . . -

(i) Port, Port will enter into a license with Vertical Developer, 
substantially in the form attached hereto as Exhibit E (the "License") with Vertical Developer; or 

. . 
· . (ii) Horizontal Developer pursuant to the Master·Lease, Vertical 

Developer will enter into the License with ·Horizontal Developer. 

12.5. Construction Standards. All construction must be performed by duly licensed 
and bonded contractors or mechanics and will be accomplished expeditiously, diligently and in 
accordance with good construction and engineering practices and applicable Laws. · 

12.6. · Reports a11d l11formation. During periods ·of construction, Vertical Developer 
will submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably requested by Port or the County Assessor. · · · 

12.7. Costs of Vertical Project Sole Respo11sibility of Vertical Developer. Port has ho 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. · 

.12.8. Construction Rights of Access. During any period Of construction, Port and its 
Agents will have the right to.enter areas in which construction is being performed, on reasonable 
prior written notice during custo~ary construction hours, subject to the rights of tenants and 
subtenants, and any safety procedures or precautions required by_ Vertical Developer and/or its 
contractors, to inspect the progress of the work; provided; however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Vertical Developer and its 
operations to the extent feasible. Nothing in this Agreement, h<?wever, will be interpreted to 
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impose an obligation upon Port to co·nduct such inspections or any liability in connection 
therewith. 

12.9. Regulatory Approvals. 

. (a) Port Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Ve11ical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. ·Vertical Developer agrees and acknowledges that although Port is an agency_ of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City · 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neithe·r entry by Port into-this Agreement nor any approvals given by 
Port und~.r this Agreement will be deemed to imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at.Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Project. ·sy entering into. this Agreement, Port is in.no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used· 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time lill)itations on Port revie\v .or approval within this Agreernent applies only to·Port in 
its proprietary capacity, not in its regulatory capacity. Without limiti.ng the. foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any · 
Regulatory Approval, for approval of the Vertical Project or other matters related to this . 

. Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or·any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
V <?rtical Project; ·provided, however, that nothing herein is intended to affect or otherwise alter 
the rights,.r~medies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 

(b) Regulatory Approval; Conditions. 

(i) Vertical Developer understands that construction of the Vertical 
Project, including the Deferred Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from Regulatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and 
other Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section . 

. (ii) Port, at no cost to Port, will cooperate reasonably with Vertical· 
Developer in its efforts to obtain such Regulatory Approvals, including submitting _letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limi~ation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (I) Port is required to·be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions ·under 
such permit that could encumber, restrict or adversely change the use of any Port property other 

·than the Property, unless in each instance Port has previously approved, in Port's sole and 

., 
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absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such permit tha~ could restrict or change the use of the Property in a manner 
not otherwise penuitted under.this Agreement or subje~t Port to unreimbursed costs or fees, 
unless in each instance Port has previously approved, in Port's reasonable discretion, such 
conditions and/or restrictions and Vertical Developer has assumed all obligations and liabi.lities 
related to such conditions and/or restrictions (incl~ding the assumption of any unreimbursed 
costs or fees Port may be subject to as a result of such Regulatory Approval). 

(iii) Port will provide Vertical Developer with its approval or 
disapproval thereof in writing to Vertical Developer within ten ( l 0) business days after receipt of 
Vertical Developer's written request, or if Port's Executive Director reasonably determines that 
Port Commission or Board- of Supervisors actfon is required under applicable Laws, at the first 
Port and subsequent Board hearings after receipt of Vertical Developer's written request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-five (45) days 
for Port Commission action alone and seventy-five (75) days if both Port Commission and Board 
action is required, provided such period may be extended.to accpunt for any recess or 
cancellation of board or commission meetings. Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute such permit where required, 
provided that Port has no obligation to join in any such application or sign the. permit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

(iv) Vertical Developer will bear all costs associated with (I) applying 
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
cpnditions or restrictions impqsed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal,_ or 
other measures: Vertical Developer in its sole discretion.-·has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
informed of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imposed as a result of the failure of Vertical Developerto comply with the 
terms and conditions of any Regulatory Approval. No Port approval will limit Vertical 
Developer's obligation to pay all the costs of complying with· any conditions or restrictions. 
Vertical Developer will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Property. 

· (v) Without limiting any other Indemnification provisions of this 
Agreement [forJrcfun'Cflease.';piircels: or the Parcel Lease], Vertical Developer will Indemnify 
the City Part.ies from and against any and all Losses which may arise in connection with Vertical 
Developer's failure to obtain or seek to obtain in good faith, or to comply with the terms and 
conditions of any Regulatory Approval which will be necessary to develop and construct the 
Vertical Project, except to the extent that such Losses.arise from the gross negligence or vyillful 
misconduct of any"City P_arty. · . . . · 

. (c) Certain City Regulatory Approvals .. Horizontal Developer and the City 
have entered into the Development Agreement, which will govern certain land use matters under 
the Planning Code, including Impact Fees and Exactions. The Port and other City Agencies, 
with Horizontal Developer's consent, have entered into the ICA specifying certain procedures· 
and standards that will apply when Horizontal Developer seeks Regulatory Approvals for the 
Horizontal Improvements from other City Agencies. A copy of the Development Agr~em~nt and 
the ICA have either been made available to Vertical Developer for its review at Port's offices or 
have been provided to Vertical Developer. 
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(d) Compliance. Vertical Developer is. solely responsible for ensuring that 
the design and construction of the Vertical Project, including without limitation the Deferred 
Infrastructure (if assigned to and assumed by-Vertical Developer in the VCA) comply with all 
Vertical Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer must pay any fines and penalties and 
perform any corrective actions imposed. for noncompliance with any applicable Laws and 
Indemnify. the Port against any liability arising from such noncompliance, even if the Port is a 
co-permittee. Vertical Developer will n_ot be entitled to reimbursement from public financing 
sources for any fines, penalties, and 9osts of corrective actions related to its construction of 
Deferred Infrastructure. 

12.10~ ·conditi011s to Commencement of Construction of tire Vertical Project. 

(a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following conditions before Commencement of Construction of 
the Vertical Project: · 

(i) Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that (l) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has· . 
obtained sufficient financing to commence.and complete the Vertical Project, and (3) it has paid 
the City all ·Impact Fees and Exactions that are required to be paid prior to commencement of 
construction of the Vertical Project, and (4) it has paid the Port the.Master Marketing Fee in 
accordance with Section 12.16; provided, however, without limiting any Horizontal Developer 
.rights under.Section 12.17, Vertical Developer's failure to pay, or to.certify that it has paid, the 
Master Marketing Fee will not be a Vertical Developer Default.or a condition precedent to Port 
issuing any Regulatory Approval for the Vertical Project. . 

--··- - ·-· ----· ..... ·- ···-- ... - - ····· ·-- ··-· .. 
(ii) [For ground lease parcels only:· Insurance. Vertical Developer 

has in place all insurance required during construction of the Vertical Project under the terms of 
the Parcel. Lease and has provided Port evidence thereof.] 

· . (iii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement [tor grciuncflea·se.piirceis ori-ly: or uncured 
Event of Default under the Parcel Lease]. 

. (iv) . Security. If any surety bond, sub-guard insurance (or other . 
insurance product), guaranty, or other secu~ity is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or- performance obligations associated with 
the Vertical Project, Vertical Dev~loper will cause to have (I) Port named as a co-obligee to any 
bond, and (2) Port named as an additional insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however, Port's rights under such bond, 
insurance product or guaranty will (x) remain subordinate to the rights of any Mortgagee and (y) 
not be exercised by Port .before a Vertical Developer Default. 

. ~ 

.. - . . - - .. . . . . . ·-· -- - - .. - --·- -. 
(v) [For residential fee parcels only: Construction Documents. The 

Construction Documents for the Vertical Project must conform to the Scope of Development. 
By.way of example, the Vertical Project_ must contain the number of floors and residential units 
described in the Scope of Development. 

(b) Conditions for Benefit of the Port. The conditions in Section 12.lO(a) 
(Conditions Precedent) are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to the extent waivable under _Law. 

(c) Effect of Failure ·or Condition. Vertical Developer's failure to satisfy 
any condition described in Section 12.JO(a) (Conditions Precedent) will not .alone relieve either 
Party of any ~bligations that previously arose under this Agreement. · 
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(d) Commencement Estoppel. Vertical Developer has the right, but not the 
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any Mortgagee or other lender, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification 
by Vertical Developer that (i) satisfies the requirements of Section 12.10(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this Agreement or· the Parcel Lease. Port will have 
at least ten (I 0) business days to respond to such request. 

12.11. Safety Matters. Vertical Developer will undertake commercially· reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to 'adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the performance of its deyelopment of the Vertical Project. 
Vertical Developer will erect appropriate construction barricades to enclose the areas of such 
construction and maintain them un.til construction has been substantially completed, to the extent . 
reasonably necessary to minimize.the risk of hazardous construction. conditions. · 

12.12 .. Post-Closing Boundary Adjustments. The Parties acknowledge that, a·s 
development Qfthe 28-Acre Site advances~ the description of each parcel of real property may 
require further refinements, which may requ.ire minor boundary adjustments·. The Parties agree 
to cooperate in effecting any required boundary adjustments consistent with Section 21.2 
(Technical Changes). Vertical Developer agrees that all conveyance agreements from Vertical 
Developers to any Transferees of the Property will include the o~ligation to· cooperate with Port 
in boundary adjustments. · 

-· . . 12.·13 . . v~~tic_~l l).e_veloper_ Outreach Requirement .. [Note:" For.new constructio"n o"nly 
(i.e.'not for Buildings 2. 12 nor 2li] The Vertical Project is subject to the administrative design 
review process set forth in the Pier 70 SUD, which provides an opportunity for third parties to 
review and comment on an application for design review of the Vertical Project prior to approval 
by the City's Planning Director. Additionally; as a requirement of this Agreement, Vertical . 
Developer will make an informational presentation regarding the consistency of its application. · · 
with the Pier 70 SUD and Design for Development to the Port's Central Waterfront Advisory 
Group ("CWAG") within 30 days of its submittal to the Port Director. Port will .reasonably . 
cooperate with Vertical Developer to schedule and notice this presentation by publication, 
·posting, mailing or other means reasonably aimed at providing stakeholders with an opportunity 
to attend the presentation. If a CW AG meeting cannot be scheduled within 30 days of the 
submittal, the Vertical Developer will have the option to present at the next scheduled CWAG 
meeting or to host a public presentation of its design and will provide a minimum of 2 weeks' · 
notice·by publication, posting, mailing or.other means reasonably aimed at providing 
stakeholders with ari opportunity to attend the presentation. The presentation is for informational 
purposes only; any third party wishing to submit a formal ·public comment on the design of the 
Vertic!:!-1 Project will be required do so pursuant to the process set forth in the Pier 70 SUD. 
However, should the Vertical Developer desire to change its design review application to 
incorporate any feedback received from the presentation, any such changes submitted more than 
30 days after the initial submission will reset the 60-day-design review period established by the 
Pier 70 SUD.] 

12.14. lnformation·Required by the County Assessor. The County Assessor has 
notifie.d Port that it requires certain information in order to facilita_te completion of Assessor 
Block Maps, updates to ownership records, and assessment of in-progress construction, 
completed new construction, sales and other assess~ble transfers of property. Exhibit L lists the 

. information that the County Assessor expects to need in order to perform the foregoing tasks (the 
"Assessor Information"). Each Party will provide to the County Assessor any Assessor 
Information requested in writing by the County Assessor in the format required by the County 
Assessor (the "Requested Information") within 90 days of the applicable Party's receipt of a 
written request for such Requested Information. Port's sole remedy wi~h regards to a breach of 
this Section 12.14 is speci fie performance, [Port. h~.r~~y; w~h~i..nfalf .~>the°f_ .rig~t~· an~.· ·r~iri~di_e~ 
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·ayaj@)le'~tJ~W..or:_'¢:qul~y]. Tenant waives ~my right to confidentiality under applicable law to 
the extent necessary for the County Assessor to notify Port of Tenant's failure to provide the 
Requested Information on a timely basis and Port to exercise its right to specific performance of 
Tenant's obligation. Promptly following the County Assessor's request, Port may, from time to 
time update the information requirements set forth in Exhibit L by providing Tenant no less than 
ten (I 0) business days' prior notice and a replacement copy of Exhibit L. 

12.15. "(to"r·-residentiartee' parceis only] Creation of Condominium Regime and Sales 
of Condominium. · 

. (a) In addition to its obligations to construct the Project, Vertical Developer is 
responsible for creating a residential condominium regime for the Project, including preparation 
and filing of a Condominium Map; preparing and. recording a Declaration of Conditions, 
Covenants and Restrictions (or equivalent instrument as determined by Vertical Devel_oper) for 
the Project; and preparing all materials necessary to obtain approvals from the California 
Department of Real Estate for sales of the Condominiums and marketing and selling the · 
Condominiums and obtaining all necess~ry regulatory approvals for Sl;!Ch matters, including· 
without limitatron approvals from the City and the California Department of Real Estate. 

(b) The Parties acknowledge that the Vertical" Project is located in proximity 
to the Pier 70 shipyard (the "Pier. 70 Shipyard"), a working industrial facility that contains 
approximately 14~ 7 acres of improved land and 17.4 ~cres of submerged lands, including floating 
Dry Doc.k#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Powe.r System. Existing 
and future operations at the Pier 70 Shipyard may ge.nerate certain impacts such as noise, parking 
congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual obstructions. In order to 
avoid interference with the Shipyard without being subject to suits by adjacent property ow~-~rs 
or tenants against the Port for nuisance, inverse condemnation or similar causes of action, [for 
residentfaffee-parceis.only: Vertical Developer will acknowledge the foregoing facts and 
understandings in the Restrictive Covenants to be recorded against the Property, at Close of 
Escrow. In addition, Vertical Developer will include as-a deed restriction in each deed out to the 
purchaser of a Condominium Unit,] [for iease parce.is 'oniy: Vertical Developer will include in 
all of its leases at the Premises,] an acknowledgment of the foregoing impacts, and a waiver of 
rights relating to.commencing or maintaining a lawsuit for common law or statutory nuisance, 
inverse condemnation, or other legal actiori based upon the interference with the comfortable 
enjoyment of life or property arising out of the existenc·e of the Pier 70 Shipyard. 

12.16. Master Marketing Fee. Vertical Developer acknowledges that it is obligated to 
contribute to marketing efforts with respect to the 28-Acre Site undertak~n by Horizontal 
'Developer by payment of the Master Marketing Fee (as defined below). Prior to issuance of the 
first site permit for the Vertical Project (excluding the Deferred Infrastructure), Vertical 
Developer will deposit the Master Marketing Fee into the Master Marketing Fee Account (as 
defined in the Financing.Plan) pursuant to written instructions to be provided by Port. As used 
herein~ "Master Marketing Fee" means a private fee collected from each Vertical Developer prior 
to the issuance of the first site permit for the Vertical Proje'!t-(excluding the Deferred . 
Infrastructure) that will be equal to $1.45 per gsf of space, as adjusted on each anniversary of the 
Reference Date by the percentage of change ~etween the CPI (for non-residential projects) or 
CPI (Residential) (for primarily residential projects), subject to a floor of np change and a 
maxim~m increase of 4.5%. · 

12.17. Limited Third-Party Beneficiary for Master Marketing Fee. Horizontal 
Developer is ·a third-party beneficiary of the Master Marketing Fee. If Vertical Developer has 
not paid the Master Marketing Fee applicable to the Vertica_l Project on or prior to the issuance 
of the first site permit for the Vertical Project (excluding the Deferred Infrastructure), Horizontal 
Developer may enforce Vertical Developer's obligation to pay the Master Marketing Fee. 
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13. COMPLETION OF VERTICAL PR<;>JECT. 

13.1. . Completion of Vertical Project; Certificates of Completion. The obligations of 
Vertical Developer set forth in this Agreement, if any, will be deemed satisfied upon the · 
completion of the Vertical Project, as evidenced by Port's issuance.ofa Certificate of . 
. Completion for the Vertical Project in accordance with the following terms: 

(a) Submittals .. When Vertical° Developer reasonably believes that it"has 
Completed the Vertical Project (excluding the Deferred Infrastructure), it may submit to Port an 
Architect's Certificate "in the form attached as Exhibit M (or such other form as approved by the 
Chief Harbor Ensineer), and request that the Port issue a Certificate of Completion. 

. . 

(b) Deferred Items. With respect to the Vertical Project, if there remain 
uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer-can d~monstrate to Port's reasonable satisfact.ion that such finishes 
would be damaged during the course of later construction of interior improvements) (collectively 
"Deferred Items"), Port may reasonably condition approval ofthe Certificate of Completion upon 
provision of security or other assurances in form, substance and amount satisfactory to Port that 
alJ the Deferred Items will be diligently pursued to completion. · · 

(c) Port Response. With respect to the Vertical Project, Port will respond 
within thirty (30) days after its receipt of the Architect's Certificate. If Port does not issue a 
Certificate of Completion for the Vertical Project substantially in the form of Exhibit N as 
requested under Subsection 13.l(a) (Submittals), then Port will deliver to Vertical Developer a 
notice specifying the reasons it did not issue the requested Certificate of Completion and.the 
reasonable acts or measures that Vertical Developer must take to. obtain·a Certificate of 
Completion. Vertical Developer may submit revised Architect's Certificates and a new request 
for a Certificate of Completion under Subsection 13.l(a) (Submittals) at any time after 
completing the specified acts or measures . 

. . . (d) Effect of Certificate of Completion. For purposes of this Agreement 
only, the Certificate of Completion will be the Port's conclusive determination that Vertical 
Developer has Completed the Vertical Project and effective upon such issuance, other than the. 
terms and conditions of this Agreement that expressly survive termination, this Agreement will 
terminate. The Port's determination will not impair Vertical Developer's release as provided in 
Article 4 (Release), Port's right to Indemnity under Vertical Developer's obligation to Indemnify 
the City Parties in Section 12.9(b)(v) and Article 18 (Indemnification), or Port's right, to 
reimbursement of Port and City Costs as provided under Section 14.4 (Survival), all of which 
expressly survive termination of this Agreement.. The Port's issuance of a Certificat~ of 
Completion will not relieve Vertical Developer·or any other person from the· Vertical 
Development Requirements or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 13.l(d) will survive the expiration or·earlier termination of this 
Agreement. · 

13.2. {add if Vertical Developer obligated to ·complete Deferred Infrastructure/ 
Completion of Deferred l1ifrastructure; SOP Compliance Determination. When Vertical 
Developer reasonably believes that it has Completed the Deferred Infrastructure, it may submit 
to Port's Chief Harbor Engineer a SOP Compliance Request for such work in accordance with 
the procedures set forth in Section 15.7 of the Horizontal. DDA. Port's Chief Harbor Engineer 
will process the SOP Compliance Request and issue or not issue a SOP Compliance 
Determination in accordance with the provisions-thereof. 

13.3. lfor grouncfiease~·p·;ircel.sl Record Drawings. 
. . 

(a) . Ve.rtical Developer will furnish to Port one set of design/permit drawings 
in their finalized form and Record Drawings with respect to the Vertical Project within ninety . 
(90) days following completion of the Vertical Project. Record Drawings must be in the form of 
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full-size, hard paper copies and converted into electronic. format as (I) full-size scanned TIF 
files, and (2) AutoCad files of the completed and updated construction documents, as further 
described below, and in-such format as is reasonably required by Port's building department at 
the time of submittal. As used in thi~ Section "Record Drawings" means drawings, plans and 
surveys showing the construction as built on the Property and prepared during the course ·of 
construction (including all requests for information, responses, field orders, change .orders and 
other corrections to the documents made during the course of construction). If Vertical 
Developer fails to provide such Record Prawings lo Port within _the time period ·specified herein, 
and such failure continues for an additional ninety (90) days following an additional written 
request from Port, Port will thereafter have the right to cause an architect or surveyor selected by 
Port to prepare Record Drawings showing such construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Vertical Developer to Port promptly 
after invoice of the same is delivered to Vertical Developer. Nothing in this Section will limit 
Vertical Developer's obligations, if any, to provide plans and specifications in connection with 
the construction under applicable regulations adopted by Port in its regulatory capacity. Vertical 
Developer will be permitted to disdaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials, in a form acceptable to Vertical Developer and 
Port. 

. . 

(b) Record Drawing Reguirements. Record Drawings· must be rio less than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the · 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers .. A minimum often (10) drawings will be scanned as a test, pri9r to execution of 
this requirement in full. 

(c) AutoCad Reguirements. The AutoCad files must be contained in . 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s)° or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently · 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containinR files that do not open automatically without searching or reassigning X-REF 
addresses wi 11 be returned for reformatting. A minimum of ten (I 0) complete drawing fi !es, . 
including all referenced files, is required·to·be transmitted to Port as a test, prior to execution of 
this requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the f9rmat.of 
the required submittals set forth in this Section 13.3 as· technology changes and new 
engineering/architectural software is developed. 

14. PORT/CITY COSTS. 

14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively, Port 
Costs and City Costs incu_rred in connection with performing its obligations under this 
Agreement and any changes to this Agreement requested by Vertical De.veloper. Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer regarding the 
Port Costs and City Costs likely to be incurred in connection with this Agreement. Except to the 
extent specifically set forth herein, Port will not be entitled to collect any other fee or · . 
reimbursement from Vertical Developer in connection with the performance of Port's obligations 
under this Agreement in its proprietary capacity. 

14.2. Reporting of Port Cost!1·. Within ninety (90) days following the end of each 
calendar quarter during the term of this Agreement and within ninety (90) days following the 
expiration or termination of this Agreement, Port will deliv~r to Vertical Developer a summary 
of Port Costs (together with City Costs invoiced as of such date) incurred during such quarter 
(the "Port Costs Report"). The summar~ will be in a reasonably detailed form and will include 
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. (i) a general description of the services performed and Port Costs incurred, (ii) cost for.Port staff 
time and cost for the City Attorney's staff time spent on the Vertical Project, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by -Port under the ICA, and 
(v) the· fees and costs of non-City professionals and copies of invoices from such non-City 
professionals. Port will provide such supporting documentation as Vertical Developer may . 
reasonably request to verify that the Port Costs were incurred in ·accordance with this Agreement. 
Port and Vertical Developer will cooperate with one· another to develop a reporting format that 
satisfies the reasonable informational needs of Vertical Developer to justify expenditures of Port 
Costs in accordance with this Agreement without divulging any privileged or confidential 
information of Port, the City; or their respective contractors. The Port Costs Report will be. 
binding on Vertical Developer in the absf'.nce of error demonstrated by Vertical Developer within 
six (6).months of Vertical D~veloper's receipt of the same. . 

. 14.3. Payme11t of Port Costs. Vertical Developer will reimburse Port for Port Costs 
and City Costs described in ~ach Port Costs Report no later than thirty (30) days after its receipt 
of the Port Costs Report from Port. While the Parties currently anticipate the Port Cost Reports 
will be delivered quarterly, Port will have the right to submit monthly Port Cost Reports. The 
Parties will meet and confer in good faith to resolve any disputes regarding a Port Costs·Report. 
Port will have the right to terminate or suspend ~ny work for Vertical Developer under this 
Agreement upon Vertical Developer's failure to pay amounts due and owing hereunder, and 
c·ontinuing until Vertical Developer makes payment in full to Port. · 

· 14.4. Survival. Vertical Developer's obligation to reimburse Port for Port Costs and 
City Costs incurred during the· term of the Agreement will survive the expiration or termination 
of this Agreement. 

15. DEFAULTS; REMEDIES. 

. 15.1. Default by Vertical Developer. The occurrence after the Closing Date of any one 
of the following events or circumstances will constitute a "Vertical Developer Default:" 

(a) Vertical Developer causes or permits the occurrence of a Transfer not 
permitted under this Agreement; 

(b) Vertical Developer fails to pay when due any amount required to be paid · 
hereunder, or fails to pay _any taxes or assessments on the Property when due (including CFO and. 
IFD assessments), and such failure continues for a period Of five (5) business days following · 

, Vertical Developer's receipt of notice thereof from the P.ort; , · 

(c) [for-resl.dentiafccirido parcels: Vertical Developer fails to cause the 
Commencement of Residential Construction. to occur within thirty (30) months of the Closing 
Date, subjec~ to Force Majeure ("Required Construction Commencement.Date");] 

(d) Cfor-.feEd)arcels·:: Vertical Developer is iri default under the Restrictive 
C~venants and fails to cure the same in accordance with the terms of such documents within a 
reasonable period of time (or such shorter period of time as may be specified in the Restrictive 
Covenant, if applicable] [for:grciund~-lease ·parcels: An Event of Default (i.e., after expiration of 
all applicable notice and cure periods) occurs under the Ground Lease]; 

. (e) [for ground.lease pa-rce.ls: Vertical Developer files a petition for relief, or 
an order for relief is entered against Vertical Developer, in any case under applicable bankruptcy 

· -or insolvency law, or any comparable law that is now or hereafter may be in effect, whether for 
liquidation or reorganization, which proceedings if filed against Vertical Developer are not 
dismissed or stayed within one hundred t\\'.~nty ( 120) days;] 

(t) "(forgrouiidiease-parcefs: A writ of execution is levied on this .. 
Agreement which is not released within one hundred twenty ( 120) days, or. a receiver, trustee or 
custodian is appointed to ta~e custody of all or any material part of the property of Vertical 
Developer, which appointment is not dismissed within one hundred twenty ( 120) days;] 
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(g) [for_g.round lease:p1i"rcels: Vertie.al Develeper makes a general 
assignment for the benefit of its creditors;] . . 

(h) Vertical Developer fails to perform any other obligation required to be 
performed under this Agreement by Vertical Developer, and such failure continues beyond the 
period of time for cure thereof or the expiration of any grace period specified in this Agreement 
therefor, or if no such cure or grace period is ·specified, within thirty (30) days after Vertical · 
Developer's receipt of notice thereof from the P.ort as appropriate, or in the case of a default that 
is curable but is not susceptible of cure within thirty (30) days, Vertical Developer fails promptly 
to commence to cure such default and thereafter diligently to prosecute such cure to completion 
within a reasonable time, but in no event to exceed one hundred and twenty ( 120) days; · 

(i)" [if asipilca.ble- (for:Deferred:.irifiistructure only)':: Vertical Developer fails 
to provide Adequate Security to the extent required under Sclledule 12.4 (Deferred 
Infrastructure), or once it has provided Adequate Security fails to maintain the same as required 
thereunder, and such failure cont!nues for thirty. (30) days following receipt of notice from Port 
(proyided, that Vertical Developer will immediately, upon receiving notice from Port to such 
effect, suspend all activities (other than those needed to preserve the condition of improvements· 
or as necessary for health or safety reasons)_ on affected portions of the froperty during any 
period during which Adequate Security are not maintained as required by this Agreement); and 

(j) [ftappllc.abl.e{forH>.etifi+e·d-Tnfrasfrucfi.1re:oniyf the obligor of any 
Adequate Security commits a default under the applicable security instrument or revokes or 
refuses to perform as requir.ed under-the Adequate Security and Vertical Developer does not 
replace the Adequate Security within thirty (30) days following Vertical Developer's receipt of 

. notice from Port; provided, that (i) Vertical Developer will immediately, upon receiving notice 
from Port to such effect, suspend all activities (other than those needed to preserve the condition 
of improv~ments or as necessary for health or safety reasons) on affected portions of the 
Property during any period during which the Adequate Security is maintained as required by .this 
Agreement, (ii) any cure period for a default under the Adequate Security will run concurrently 
with the above thirty (30) day period, and (iii) upon receipt by Port of any replacement Adequate 
Security Port will return, if in its possession on:ontrol, the original Adequate Securit~. 

. 15.2. Default b.v Port. It will constitute a "Port Default" under this Agreement,; if after 
the C.losing Date, .Port fails to perform any of its. agreements or obligations under this 
Agreement, and such failure continues beyond the period of time for cure .thereof or the 
expiration of any grace period specified in this Agreement therefor, or if no such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure· within 
thirty (30) days, if the Port fails promptly to commence to cure such default and thereafter 

· diligently to prosecute such cure to completion, but in no ~vent to exceed one hundred and 
twenty ( 120) days. 

· . 15.3. Port Remedies/or Vertical ~eveloper Default. 

(a) General. [for"lfarC-el lease· parcels: During the continuance .of a Vertical 
Developer Default subject to Article 16, and the limitations set forth in Section 25 of the Parcel 
Lease (including, without limitation, Section 25.4 of the Parcel Lease) Port will have all rights 
and remedies descr:ibed in Section 25 of the Parcel Lease; provided, however, notwithstanding 
anything to the contrary contained in this Agr(!ement or the Parcel Lease, any right to cure and 
any remedy available to Port regarding any Vertical Developer Default under the Workforce 
Development Plan is limited to those rights and remedies set forth in the Workforce · 
Development Plan. · 

[for fee .1J"arcels: During· the continuance of a Vertical Developer Default, Port will have 
· all rights and remedies available at law or in equity, [add for Deferred Infrastructure, if 

applicable: including the right to collect on the Adequate .Security] and the right to institute such 
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proceedings as ~ay be necessary, including action to cure the default or to seek specific 
performance or other injunctive relief, and the remedies set forth in the Special Provisions; 
provided, hc;>wever, notwithstanding anything to the contrary contained in this Agreement, any 
right to cure and any remedy available to Port regarding any Vertical Developer Default µnder 
the Workforce Development Plan is limited to those rights and remedies set forth in the 
Workforce Development Plan. · · 

. . 

(b) · tfor'fee·'parceis-oniy: Failure to Commence Residential Construction. 
In addition to any other remedy available· to Port, with respect to any Vertical Developer Default 
under Section 15.l(c), if Verti.cal Developer does not commence construction of the Vertical 
Project by the Required Construction Commencement Date, the provisions of Schedule 15.3 will 
apply. · 

15.4. Vertical Developer;s Remedies for Port Default. 

[For ·grcn.in.cflease'.parcels: In the event of a Port Default after the Closing Date, Vertical 
Developer will have the remedie~ set forth in ~~£!~Q°fr.7.~ .i:>f!~~P~f.~.~! ~e11s~. . . 

. [For.fee'parc.els··ohly:. In the event of a Port Default-after the Closing Date, Vertical 
Developer's remedy is limited to an action f<;>r specific perfom1ance. Port will not be liable to 
Vertical Developer for any monetary damages whether caused by a Port Default and in no event 
will Port be liable· for any actual, consequential, incidental· or punitive damages.] 

15.5. Limitatio11 011 Port Liability. Except as expressly set forth in Section 10.4(c) and 
Section 18.4, Port will not have any liability whatsoever for monetary damages, and in no event, 
will Port be liable for any actual, consequential, incidental or punitive damages, including, but 
not limited to, lost opportunities, lost profits or .other damages of a consequential nature under 
this Agreement. ·, 

15.6. No Implied· Waivers. No waiver made by a waiving Party with respect to. the 
performance c;>r manner or time thereof (including an extension of time for performance) of any · 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing._ 

15.7. Limitation on Perso11al Liability. No natural person, including any .. 
commissioner, member, supervisor, officer, director, employee, representative, or attorney. of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become du·e to a Party under this Agreement, provided the foregoing will not limit any 
liabilities that ex.ist under a sec.urity instrument or that exist under applicable law. 

16. FiNANCING; RIGHTS OF MORTGAGEES. 

[Foflease.pa~eis: The rights and obligations of each Party related to any Mortgage· (as . 
qefined in the Parcel Lease) is set forth in.the Parcel Lease. · · 

fFO"r'.feetpalrcels: The rights and obligations of each Party related to any deed of trust, 
mortgage, or other sec~rity instrument against the Property is set forth i.n Schedule 16. 

17. LABOR MATTERS. 

. l7.l. Compliance with Workforce Development Plan; In connection with the 
construction of the Vertical Project, Vertical Developer agrees to comply with all applicable. 
provisions of the Workforce Development Plan. 

17.2. Prevailing Wages: Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property comprise a 
public work if paid for in whole or part out of public fonds. The terms "public work" and "paid · 
for in whole or part out of public funds" as used in this Section are defined in <;alifornia Labor 
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Code Section 1720 et ~eq., as amended." Vertical Developer agrees that any person performing 
labor for Vertical Developer on any public work. at the Property will be paid not less than the 
highest prevailing rate of wages consistent with the requirements of Section 6.22(E) of the Sari 
Francisco Administrative Code, and will be subject to the same hours and· working conditions, 
and will receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Vertical Developer will include in any contract for such labor a·requirement 
that all persons performing labor under such contract will be paid not less than the highest 
·prevailing rate of wages for the labor so performed.and a requirement that such contractor 
provide, and deliver to City upon request, certifie~ payroll reports with respect to all persons 
performing su_ch labor at the Property. · 

18. INDEMNIFICATION. 

18.1. Indemnification by Vertical Developer. 

(a) General Indemnity. 

(i) frior lo Close of Escrow. If Vertical Developer accesses the· 
Property prior to the Closing Date, then Vertical Developer must Indemnify the City Parties 
against any and all Losses ~elated to such access, including Losses related to Hazardous . 
Materials, in accordance with the License. Vertical Developer's Indemnification obligation also 
includes the obligations described in Secti01~ l 2.9(b)(v) related to Regulatory Approvals. 

(ii) Following Close ofEscrow{[For LeasePa"h:els only: Following 
the .Close of Escrow, Vertical Developer's obligation to Indemnify the City Parties will be in 
accordance with the Parcel Lease] . 

tFi>r.Fei!'"Parce-is .. o.niv:'. Following Close of Escrow, except to the ex.tent caused by the gross 
negligence or wi.llful misconduct of a City Party, Vertical Developer must Indemnify the City 
Parties against any and all Losses· first arising from and after the Close of Escrow directly or 
indirectly from: 

. (1) Vertical Developer's failure to obtain any Regulatory 
Approval or to comply with any Regulatory Requirement for the Vertical Project or the Deferred 
Infrastructure as more particularly set forth in Section 12.9(b)(v); · 

(2) any personal injury or property damage occurring on any 
portion-of the Property while under Vertical Developer's ownership. or control; 

(3) any Vertical Developer Party's acts~or omissions in relation 
to construction, management, or operations at the Property including patent and latent defects 
and mechanic's or other liens to secure payment f<?r labor, service, equipm.ent, or material; 

. . 

(4) In. addition, to the foregoing, Vertical Developer will 
Indemnify the City _Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement or any Assignment· 
and Assumption Agreement, except to the extent such Losses were caused by the gross 
negligence or willful misconduct of a City Party. For purposes of the foregoing sentence, no 
City Party will be deemed to be a "party" to a contract solely by virtue of having approved the 
contract under this Agreement (e.g., an Assignment and Assumption Agreement). 

[For fee Pa-reels o"idy: Hazardous Materials Indemnity. In addition to the Indemnity 
under Section 18.J(u) (General Indemnity), the terms and provisions of Schedule 18.J will 
apply. · 

. . 

18.2. Jndemnijicutitmfor Breach of Representations. Vertical Developer agrees to 
Indemnify, defend and hold harmless the City Parties from and against any and all Losses arising . . 
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from any breach of express representation, warranty or covenant by made by Vertical Developer 
in Section 21.3 (Representations). . · 

· 18.3. Defense of Claims. Subject to the express terms of any Indemnity obligation . 
hereunder, Vertical Developer's Indemnification obligations under this Agreement are · 
enforceable regardless of the active or passive negligence of the City Parties, and regardless of 
whether liability without fault is imposed· or sought to be imposed on the City Parties. Vertical 
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually pr potentially falls within.the Indemnification 
obligations of Vertical Developer, even if such allegations are or may be groundless, false, or 
fraudulent, which arises at the time such claim is tendered to Vertical Developer and continues at 
all times thereafter until finally resolved. Vertical Developer's Indemnification obligations 
under this Agreement are in addition to, and in no way, will .be construed to limit or replace, any 
other·obligations or-liabilities which Vertical Developer may have to Port in this Agreement, at 
common law or otherwise. 

18.4. Limitations of Liability; It is understood and agreed that" no commissioners, 
members, officers, agents, or employees of the City Parties will be personally liable to Vertical 

._J Developer, nor will any direct or indirect partners, members or shareholders of Vertical 
Developer or its or their respective officers, directors, agents or employees (or of their successors 
or assigns) be personally liable to the City Parties, in the event of any default or breach of this 
Agreement or for any amount that may become due under the terms of this Agreement; provided, · 
that the foregoing will not release obligations of a Person that otherwise has liabHity for such 
obligations, such as (i) the general partner of a partnership that, itself, has liability for. the 
obligation or (ii) the obliger under any Adequate Security covering such obligation. 

- 18.5. Survival of Indemnification Obligations:- The terms and provisions of this 
Article 18 will survive the expiration· or termination of this Agreement. · 

19. TRANSFER AND ASSIGNMENTS. 

· 19.1. Before Close of Escrow. Verti~al Developer's right to [purchase the Property] 
. [lease the Lea~ehold Estate] pursuant to this Agreement"is personal to Vertical Developer. 
Accordingly, Verti.cal Developer may not Transfer this Agreement before Close of Escrow 
without the prior written consen.t of Port; which may be granted, withheld, or conditioned in its 
sole discretion and in Port's reasonable discretion for a Transfer to an Affiliate. The Parties 
agree that if Port consents to a Transfer, all Net .Transfer Proceeds will be applied as fdllows: 

(a) First, to pay Port's Attorneys' Fees and Costs associated with Port's 
. review of the Transfer; and 

(b) Second, all remainirig proceeds to Port to be treated as Land Proceeds in 
accordance with Section [1· :1 of the Financing Plan (Exhibit Cl to the DDA)]. 

19.2. Additi011al Definitions .. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than from 
·and after Close of Escrow, a pledge in connection with any mezz~mine financing which will not 
require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in 
this Agreement. 

"Cash Consideration" means (a). cash or (b) cash equivalents. 
. . 

"Control" means with respect to any Person (a) the possession, directly or indirectly, of 
the power-to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (excluding 
customary limited partner or non-managing member approval rights, or (b) the ownership (direct 
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odndirect) of more than fifty percent (50%) of the profits or capital of another Person, or (c) the 
ownership (direct or indirect) of more .than fifty percent (50%) of the ownership interest of such 
Person (whether shares, partnership interests, membership interest or other equity, and whether 
one or more classes thereof). "Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: (a) the exercise of customary remedies 
. under mezzanine financing of Vertical Developer or any constituent owner thereof; (b) the 

exercise of customary limited partner or non-managing member remedies under. a partnership or 
limited liability company operating agreement, as applicable; (c) a change resulting from death 
or legal incapacity of a· natural person; or (d) the sale, transfer or issuance of less than the 
Controlling interest of stock of Vertical Developer that is.listed on a nationally or internationally 
recognized stock exchange in a single transaction or a related series of transactions. 

"Managing Party" i;neans, with respect to any Person, both (a) the possession, directly or . 
indirectly, of the power to direct or cause the direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the 
profits or capital of such Person. 

·"Net Transfer Procee.ds" means before Close of Escrow, Transfer Proceeds less the 
trarisferor Vertical Developer's reasonable Attorneys' Fees and Costs incurred by Tenant in 
·connection with a Transfer. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Significant Change" means any change in the. direct or indirect ownership of Vertical 
Developer that results in a change in Control of Vertical Developer; provided, however, in no 
event will any Excluded Transfer be deemed a Significant Change .. 

"Transfer" means an Assignment or a Significant Change. 

·"Transfer Proceeds" means all consideration received by or for the account of Vertical 
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
ahy loan made by Ve.rtical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. A commitment by an 
owner (whether direct or indirect) of Vertical Developer to fund its share of future capital calls to 
construct the· Project, in and of itself, will not be considered or deemed to be "Transfer Proceeds." 

t 9.3. [fo"deaseholcfparce"i:] After Close ~I Escrow. After the Close of Escrow, 
Vertical Devefoper will" be permitted to Transfer all or any of its interest or rights in this 
Agreement in conjunction with a Transf~r permitted by the Parcel Lease or approved by Port in 
accordance with the Parcel Lease. In addition, from and after an Assignment of all of the 
transferor's interest in this Agreement, the transferor will be released from all obligations and 
·tiability under this Agreement to the extent first arising after the date of such Assignment. In no 
event will the transferor be liable for a new default first arising after the date of such · 
Assignment. The effectiveness of any Assignment hereunder is not in any way to be construed 
to telieve.t~e transferor vertical developer of any. liability arising out of or with regard to .the 
performance of any covenants or obligations to be performed by the transferor vertical developer 
hereunder before the date of such Assignment. 

19.4. [for fee -parcel:] After Close· of Escrow. 

(a) Vertical Developer's Right to Transfer Prior to Certificate of 
Completion. 

(i) Conditions to Transfer Be!Ore Certificate of Completion. Subject 
to Sections 19.4(a)(iii) and 19.4(a)(vi) {if applicable: 19.4(a)(••ii)/, before Port's issuance of a 
Certificate of Completion, Vertical Developer will not suffer or permit any Transfer to occur, 
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without the prior written consent of Port, which consent may not be unreasonably withheld by 
Port if each of the following conditions is satisfied: · 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement, which Assignment and 
Assumption Agreement must contain: · 

(A) An express assumption by the proposed transfere·e, 
for itself and its successors and assigns, and expressly for the be.nefit of Port, of al I of the 
obligations of.Vertical Developer arising from or aftenhe effective date of the Transfer under 
this Agreement and any other agreements or documents entered into by and between Port and 
Vertical Developer pursuant to this Agreement directly relating to the Project, and an express 
agreement by the proposed transferee to be subject to all of the conditions and restrictions to 
which Vertical Developer is subject;. · 

. (B) A representation by the proposed transferee that it 
has conducted .a thqrqugh investigation and due diligence of the Property; and · 

. . (C) A release by the proposed transferee of the City 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the City 
Parties and the State Lands Indemnified Parties for the conditio.n of the Improvements or the r~al 
property or any claims assignor ni.ay have against the City Parties arising prior to the effective 
date of the Transfer. . 

. (2) In the case of a: Significant Change only, Vertical . 
Developer delivers to Port a certificate setting forth the purchaser or purchasers of the ownership 
interest resulting in the Significant Change, purchase price of such interest, any Net Transfer 
Proceeds owed to Port (if applicable), and a reaffirmation from Vertical Developer that it will 
continue to be obligated under all the terms and conditions of this Agreement, all certified by 
Vertical Developer's chief financial officer as true, accurate, and complete, the form 9f which is· 
attached hereto as Exhibit 0 (''Significant Change Certificate").; 

. . 
(3) · All instruments and other legal documents involved in 

. effectuating the Transfer reasonably requested by Port, including all documentation necessary for 
Port to confir!n the amount of Port's share of Transfer Proceeds (if any), .has been su~mitted to 
Port for its review and reasonable approval, or at the request of Vertical Developer, such 
documents are made available for Port's review at Vertical Developer's office in San Francisco; 

(4) There is no Event of Default or Unmatured Event of 
Default on the part of Vertical Developer under this Agreement or any of the other documents or 
obligations to be assigned to the proposed transferee where Vertical· Developer or proposed 
transferee have not made provisions to cure the applicable default, which provisions are 
satisfactory to Port in its sole discretion; 

(5) Subject to Section 19.4(a)(i)(6), (A) in the ~ase of a 
Significant Change, Vertical Developer must be a Qualified Transferee immediately following 
the consummation of such Significant Change·; and (2) in the case of an Assignment, the 
proposed transferee is a Qualified Transferee; 

(6) · . If Vertical Developer (in the case of a Significant Change) 
or proposed transferee (in the case of an Assignment) does not·satisfy the Net Worth 
Requirement, Vertical Developer or the· proposed transferee, as applicable, will have the right to 
deliver a Net Worth Guaranty in lieu of sati~fying the Net Worth Requirement. Under the Net 
·worth Guaranty, the Net Worth Guarantor, among other things, will: 

. (A) guaranty performance of all of Vertical Developer's 
obligations under this Agreement in an amount not to exceed the Net Worth Requirement; 
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(B) covenant that it will throughout the term of the Net 
Worth Guaranty, maintain the Net· Worth Requirement; and 

(C) provide Port as of the first day of each calendar 
year, a statement certified by its chief financial officer, or if the Net Worth Guarantor is an 
individual, a certified .public accountant, that the Net Worth Guarantor continues to meet the Net 
Worth Requirement and that to his/her actual knowledge, he/she is not aware of any facts that · 
would cause the Net Worth Guarantor to not meet the Net Worth Requirement. 

The Net Worth Guaranty will otherwise be in form and · · 
substance reasonably satisfactory to Port. The Net Worth Gua_ranty will terminate when the 
Vertical Developer benefiting from the Net Worth Guaranty meets the Net Worth Requirement. 
V~rtical Developer and the Net Worth Guarantor will-provide Port with its financial statements 
and other information necessary to substantiate its position that it meets the Net Worth 
Requirement_ and that the Net Worth Guaranty should terminate. 

(7) Vertical Developer provides to Port an estoppel certificate 
substantially in the form attached hereto as Exhibit P, whiCh estoppel certificate. will be effective 
as of the effective date of Transfer; [and] ·. · 

(8) · Port receives on or prior to· the effective date of Transfer 
sufficient funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed 
Transfer.pro·vided, however, if Port has not delivered to Vertical Developer an invoice for 
Attorney's Fees and Costs prior to the effective date of Transfer, Vertical Developer will 
reimburse Port for same within ten (I 0) business days ofreceipt of such invoice[.] [; and] 

(9) [tor -.:i·or.iioritcii. oeveiO.aier ·Afiiliit:e~ tee~i>-arcets-onfv: Port 
receives on or prior to the effective date of Transfer, (A) Port's share ofNetTransfer Proceeds,· 
as described in Schedule J9.4, and (B) a settlement statement relating to the Transfer or other 
evidence, reasonably satisfactory to Port, of Port's share of Net Transfer Proceeds.] 

(10) Additional Definitions. 

"Net Worth Guarantor" nieans a Person satisfying the Net Worth Requirement that is the 
guarantor under the Net Worth Guaranty. 

· . "Net Worth Guaranty" means a guaranty of performan.ce of all the obligations under .this 
Agreement, in an amount not to exceed the Net Worth Requirement, and.otherwise in form and 
substance reasonably satisfactory to Port, delivered to Port by a Person satisfying the Net Worth 
Requirement. 

. (ii) No Limitation. It ·is the intent of this Agreement, to the fullest 
extent permitted by Law and equity, that no Transfer of this Agreement, or any interest therein, 
however consummated or occurring, and whether volu_ntary or involuntary, may operate, legally 
or practically, to deprive or limit Port of the benefits under this Agreement or any rights or . 
remedies or controls provided in or resulting from this Agreement with respect to the Premises 
that Port.would have.had, had there been no such Transfer. 

(iii) Mortgaging o[Leasehold. Notwithstanding anything herein to the 
contrary, at any time during the Term, Vertical Developer has the right, without_ Port's consent, 
to sell, assign, encumber or transfer its interest in this Agreement to a Lender or other purchaser 
in connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Schedule 16. 

(iv) Limitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Agreement or Leasehold Estate, the transferor will .be release_d from 
all obligations and liability under this Agreement to the extent first _arising after the date· of such 
Assignment. In no event will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
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construed to relieve the transferor tenant of any liability.arising out of or with regard to the 
performance of any covenants or obligations to be. perforn:ied by the-transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon request 
from Transferor, Port will promptly execute documentation evidencing the foregoing release of 
obligations and liabilities; provided, failure to do so will not invali~ate or limit the effect of ~he 
release set forth in this Sectio11 19.4(a)(iv). 

(v) Notice o(Significant Changes: Reports to Port. Vertical 
Developer will promptly notify Port of any and all Significant Changes. At.such time or times as 
Port may reasonably request, Vertical Developer must fUrnish Port with a statement, certified as 
true and correct by an officer of Vertical Developer, setting forth all of tht: constituent members 
of Vertical Developer and the extent of their respective holdings, and in the event any other ._ 
Persons have a benefic.ial interest in Vertical Developer, their names and the extent of such 
interest. 

(vi) · Transf'ers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of a Transfer to a Vertical Developer Affiliate or a Significant Change ""in. 
which there is no change of the Managing Party of Vertical Developer, subject to all of the 
following·conditi<;ms: (A) at least five (5) business days prior to such Transfer, Vertical 
Developer provides notice thereof to Port; and (B) the conditions set.forth in 
Sections 19.4(a)(i)(l)-19.4(a)(i)(7) a11d 19.4(a)(i)(8) have all been met. 

(vii) [Note: Appli.ca.ble for ·Paree.ls· i2/21 a·nd 2] Assignment to 
Accommodate Sale o(Historic Tax Credits or Low-Income Housing Tax Credits. 
Notwithstanding anything to the contrary set forth herein, Port's consent will not be required in 
the event of~ Transfer to an entity solely for the purpose of taking advantage of the Historic 
Preservation Tax Credit or Low Income Housing Tax Credit, as applicable, subject to all of the 
following conditions: (a) at least thirty (30) days prior to such Transfer, Tenant furnishes Port 
with the name of the. proposed assignee, together with evidence reasonably satisfactory to Port 
indicating that the proposed Transfer. is solely for the purpose of taking advantage of the Historic· 
.Preservation Tax Credit or Low Income Housing Tax Cred_it, as applicable; and (b) the · 
conditions set forth in Section 19.4(a)(i)(l)-18.4(a)(J)(8) have all been met. 

'l 

(b) Vertical DevelOpcr•s Right to Transfer After Certificate of 
Completion. Notwithstanding any other provision of this Agreement, the previsions relating to 

· Transfers will not apply from and after the issuance of a Certificate of Completion. : 

(c) No Restriction on Certain Matters. The provisions of this Article 19 
- will not be deemed .to prohibit or otherwise restrict (I) the granting of authorizations to facilitate 
the development, operation and use· of the Property, in whole or in part, (2) the grant or creation 
of a Mortgage, (3) the sale or transfer of the Property or a portion thereof or any interest therein 
pursuant to foreclosure or the exercise of a. power of sale contained in a Mortgage or any·other 
remedial action in connec~ion therewith, or a conveyance or transfer thereof in lieu of foreclosure 
or exercise of such power of sale, or (4) any Transfeno the Port, the·City .. City Agencies or any 
other Governmental E;ntity. · 

(d) · Conditions Precedent. Vertical Developer's rights and obligations under 
this Agreement may be Transferred only (I) if the Close of Escrow has occurred, in conjunction 
with the Transfer of the portion of the Transferred Property to which the rights and obligations 
apply and (2) subject to Sectio1r 19.5. The Transferee, upon taking title of the Transferred 
-Property will succeed to all of Vertical Developer's rights (including without limitation the right 
to Transfer) and obligations.under this Agreement. 

19.5. Limitation 011 Liability. From and after a Transfer, the Transferor will be 
released from all obligations and liability under this Agreement to the extent first arising after the 
date of such Transfer. In no event will Transferor be liable for a new default first arising after 
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the date of such Transfer. T~e foregoing release will not in any way to be·construed to relieve 
the Transferor of any liability arising out of or with regard to the performance of any covenants 
or obligations to be performed by the Transferor hereunder before the date of such Transfer. In 
connection with any such Transfer, upon request from Transferor, Port will promptly execute 
documentation evidencing the foregoing release of obligations and liabilities; provided, failure to 
do so will not invalidate or limit the effect of the release set forth in this Section 19.5. 

19.6. Restrktions on Port Transfer. This Agreement will not restrict Port's right to 
transfer all or any portion of the Property to which it holds title. Unless otherwise prohibited by 
Law, Port agrees, however, not to transfer any portion of the Property or any interest therein 
acquired by it to any Person where such transfer would preclude Port's or Vertical Developer's 
performance ·under this Agreement or the uses, densities, rights or intensity of development 
co_ntemplated under this Agreement or the Vertical Development Requirements. 

19.7. Sale of Individual Condominium Units. ["Not"e: -:oiilffor-Fee:Parcels] 
(a) · Non-Applicability of Trans"fer Restrictions. 

· ·(i) Notwithstanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Condominiuii1 Units and 
parking spaces for which~ on or before the date of sale, a certificate of occupancy has been 
issued. 

(ii) Except with respect to Inclusionary Units, which will be handled 
according to the provisions set forth in the Housing Plan, Port will not: (A) require notice or. 
assumption of obligat_ions for sales or subsequent re-sales of any such Condominium Units; 
(8) require noti~e or assumption of obligations, if any, for the transfer of Condominium Unit 
project condominium ·common areas; nor (C) impose any obligations with respect to completion 
of the improvements on individual Condominium Units for which a Certificate of Occupancy has 
been issued. 

(iii) Vertical Developer will include in each purchase and sale 
agreement for a Condominium Unit a full waiver and release of any and all Claims against the 
City Parties resulting from Vertical Developer's completion of, or failure to complete, all or any 
part of the Vertical Project or Deferred Infrastructure, Horizontal.Developer's completion of, or 
failure to complete, all or any part of the Horizontal Improvements, the Port or the City's failure 
to complete any part of the Pier 70 Project, and the payment by the buyer or seller of any 
Condominium Unit of any fee~ se~ forth_ in the Transfer Fee Covenant. 

(iv) This Section 19. 7 is for the express benefit of Vertical Developer, 
and nothing herein will be construed to: (A) confer on an individual Condominium Unit 
pur~haser the status of Transferee o~ Vertical Developer or (8) provide such purchaser, as 
opposed to Vertical Developer, with the.right to request a Certificate of Completion for.an 
individual Condominium Unit. 

(v) · No buyer of any individual Condominium Unit will be subject to 
the obligations or have the rights of Vertical Developer-under this Agreement, the Restrictive 
Covenants or the obligations of Horizontal Developer under the Horizontal DDA, including 
without limitation, obligations for construction of the Deferred Infrastructure if applicable or the 
right to request a Certificate of Completion. The Parties hereto acknowledge that any of the 
Vertical Development Requirements that are binding on Condominium Units, including any 
income restrictions, will be included in recorded documents that run with the applicable 
Condominium Units. 

20. PORT AND CITY SPEclAL PROVISIONS. 

Vertical Developer will comply with the Port and City Special Provisions attached hereto 
as Exllibit Q." 
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21. GENERAL PROVISIONS. 

21.1. Notices. Any notices required or permitted to be given under this Agreement will 
be in writing and will be delivered (a) in person, (b) by certified mail, postage prepaid, return · 
receipt requested, or (c) by U.S. Express Mail or commercial overnight courier that guarantees 
next day delivery and provides a receipt, and such notices will be addressed as follows: 

Port:' 

Port of San Francisco 
Port General Counsel 
Oftice of the City Attorney 
Pier I 
San Francisco, CA· 94111 l 
Re: Pier 70 ([Identify Parcel]) 

with a copy to: 

Vertical Developer: 

with a cop~ to: 

Port of San Francisco 
Pier I 
San·Francisco, CA 94111 
Attn: Director of Real Estate and 
Development . 

Re: Pier 70 ([Identify P~.rcel]) 

Port of San Francisco 
Pier I 
San Francisco, CA 94111 
Attn: · General Counsel 

Re: Pier 70 ([Iden~ify Parcel]) 

or such other address as either party may from time to time specify in writing to the other party .. · 
·Any notice will be deemed given when actually delivered (or when delivered is refused, if 
applicable) if such delivery is in person, two (2)"days after deposit with the U.S. Postal Service if 
such delivery is by certified or registered mail, and the next business day after deposit with the 
U.S. Postal Service or with. the commercial overnight courier service if such delivery is by 
overnight" mail. 

21.2. Amendmentsffeclmical Changes. This Agreement may be amended or modified 
only by a written instrument signed by the Vertical Developer and Port. Without limiting the 
foregoing, Vertical Developer and the Port may correct any inadvertent error to this Agreement 
or any of its exhibits or implementing pocuments that is contrary to the Parties' intention in the 
identification or characterization of or any reference to any title exception, legal description, 
boundaries of ariy parcel, map or drawing, or the t~xt, or otherwise agree to minor changes that 
do not materially and adversely affect the Vertical Project or Deferred Infr~structure (as 
reasonably determined by Vertical Developer). Any agreed ~hange will be effected by a signed 
memor~ndum or replacement pages. A memorandum or replacement sheet will not be deemed 
an amendment of this Agreement or the rel.evant document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation 
with counsel. Any memorandum will become a part of this Agreement or the affected document 
when fully executed. 

21.3. Repre.\·entations and Warranties of Vertical Developer. Vertical Developer 
represents and warrants to· Port as of the Effective Date and as of the Close of Escrow as fo Hows: 
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· (a) That Vertical Developer is a ], duly 
organized , validly existing, and in good standing under the laws of 
the State of . Vertical Developer has all requisite power and authority to conduct 
its business as presently conducted. 

, (b) That Vertical Developer has not been suspended, disciplined or disbarred 
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so suspended, disbarred, disciplined or prohibited froi:n 
contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. · 

(c) That this Agreement and all documents executed by Vertical Developer: 
(i) are and at the time of Closing will b~ duly authorized, executed and delivered by Vertical 
Developer; (ii) are and at the time of Closing will be legal, valiq and binding obligations of · 
Vertical Developer; and (iii) do not and at the time of Closing will not violate any provision of 
·any agreement or judicial order to which Vertical De.veloper is a party or to which Vertical 
Developer is subject. The Transaction Documents will be a legal, valid and binding obligation 
of Vertical Developer, enforceable against Vertical Developer in accordance with its_terms. 

. (d) That Vertical Developer has all requisite power and.authority to execute 
and deliver the Transaction Documents and to carry out and perform all of the terms and· 
covenants of the Transaction Documents~ · 

(c) None-of Vertical Developer's formation documents, nor any other 
agreement or Law in any·way prohibits, limits or otherwise affects the right or power of Vertical 
Developer to enter into a11d perform all of the terms and covenants.of the Transaction 
Documents. Vertical Developer is not party to or bound by any contract, agreement, indenture, 
trust. agreement, note, obligation or other instrument that could prohibit, limit or otherwise affect 
the same. No consent, authorization or approval of, or other action by, and no notice to or filing · 
with, any governmental authority, regulatory body or any other Person is required for the due 
execution, delivery-and perfom1ance by Vertical Developer of the Transaction Documents or any 
of the terms and covenants contained therein. Th~re are no pending or threatened lawsuits or 
proceedings or undischarged ju_dgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business, operations, assets or condition 
of.Vertical Developer. 

(t) The execution, delivery and performance of the Transaction Documents 
(i) do not and will not violate or result in a violation ot: contravene or conflict with, or constitute 
a default under (A) any ·agreement, document or instrument to which Vertical Developer or by · 
which Vertical Developer's assets may be bound or affected, (B) any Law, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], _and (ii) do not and will not result in the 
creation or imposition of any li~ri or other encumbrance upon the assets of Vertical Developer 
(other than the lien of a Mortgage in accordance with thi$ Agr~ement or the Parcel Lease). 

(g) There is no material adverse change in Vertical Developer's financial 
condition and Vertical Developer is meeting its current liabilities as they mature; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or Claimed 
defau It under any agreement for borrowed money. · 

. (h) Notwithstanding anything to the contrary in this Agreement, the foregoing 
representations and warranties will survive the Closing Date. · 

21.4. Governing Law. This Agreement will be governed by, subject to, and construed 
in accordance with the laws of the State of California and City's Charter and Administrative 
Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
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City and County of San Francisco, State of California, in any other appropriate court in the City 
or, if appropriate, in the Federal District Court in San Francisco, California. 

· 21.5. Merger of Prior Agreements. This Agreement, together with the exhibits hereto, 
contain any and all representations, warranties and covenants made by Vertical Developer and 
Port and constitutes the entire understanding between the parties hereto with respect to the ' 
subject matter hereof. Any prior correspondence, memoranda or agreements are replaced in total 
by this Agreement together with the exhibits hereto. · , r 

21.6. Parties and Their Age11ts. The term "Vertical Developer" as ·used .herein will 
include the plural as well as the singular. If Vertical Developer consists· of more than one (1) 
individual or entity, then the obligations under this Agreement imposed .on Vertical Devel_oper. 
will be joint and several. As used herein, the term "Agents'' when used with respect to either · · 
party will include the agents, employees, officers, contractors and representatives of such_party. 

. ~1.7. l11terpretatio11 of Agreeme11t. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or 
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in this Agreement by reference. · . . 

. (b) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless otherwise specifica_lly identified. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted for convenience of refe"rence only. 
Such captions will not define or limit the scope or intent of any provision of this Agreement. 

(c) Words of Inclusion. The use of the te~m "including", "include'', "such 
as" or words of similar import when following any general term, statement or matter will not be 
construed to limit such term, statement or matter. to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such term·s will be deemed to 

·refer· to all other items or matters that could reasonably fall within the broadest possible scope of 
such statement, term or matter. 

(d) No Presumption Against Drafter. This Agreement has been negotiated 
at arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addi"tion, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Agreem.ent will be interpreted to achieve the intents and purposes of the 
Parties, witho\lt any presumption ·against the Party responsible for .drafting any part of this 
Agreement (including California Civil Code Section 1654). 

(e) Costs and Expenses. The Party on which any obligation is imposed in 
this Agreement will be solely responsible for paying all costs and expenses incurred in the 
performance of such obligation, unles·s the provision imposing such obligation specifically 
provides to the contrary. 

· (t) Agreement References. Wherever reference is·made to any provision, 
term· or matter "in this Agreement," "herein" or "hereof' or words of similar import, the 
reference will be deemed to refer to any and all provisions· of this Agreement reasonably ·related 
thereto in the context of such reference, unless such reference refers solely to a specific 
numbered "Or lettered section or paragraph of this Agreement or any specific subdivision ofthis 
Agreement. 

. . 

. 21.8. Attomeys' Fee.~. If either Party hereto fails to perform a:ny- of its respective 
obligations under this Agreement or if any dispute arises between the Parties· hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on.account of such default or in enforcing or establishing its rights . 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements: For purposes of this Agreement, the reasonable fees of attorneys of the Office of 
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the City Attorney of the City and County of San Francisco will be based on the_ fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for.which the City Attorney's services were rendered who practice in the 

. City of San Francisco in law firms with approximately the same number of attm:neys as 
employe~ by the City Attorney's Office. · 

21.9. Time of Essence.Time is of the essence with respect to the performance of the 
parties' respective obligations contained herein. 

21.10. No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer ohitle to th~ Property but will re~ain in effect until fulfilled. 

21.11. Non-Mability of City Officials, ·Employee~· and Agent~·. Notwithstanding 
anything to the contrary in this Agreement, no el~ctive or appointive board, commission, 
member, officer, employee or agent of City will be personally liable to Vertical Developer, its 
successors and assigns, in the event of any default or breach by City or for any amount which 
may become due to V~rtical Developer, its successors and assigns, or for any obligation of City· 
under this Agreement. 

21.12. Conflicts of Interest. _Through its execution of this Agreement, Vertical 
· Developer acknowledges that it is familiar with the provisions of Section 15; I 03 or City's 
Charter, Article Ill, Chapter 2 ofCity'·s Campaign and Gov~rnmental Conduct Code, and 
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of 
California, and certifies that it does not know of any facts which constitute a violation of said 

. provisions and agrees that i.f it becomes aware of any such fact during the term of this 
Agreement, Vertical Devel.oper will immediate!y notify the City. · · 

21.13. Notification of Limitations on Contributions. Through its execution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section 1.126 of the San 
Francisco Campaign and Governmental Conduct Code, which prohibits any person who · 
contracts with the City for the selling or leasing of any land or building to or from the City 
whenever such transaction would require the approval by a City elective officer, the board on 
which that City elective officer serves, or a board on which an appointee of that individual 
serves, from maki_ng any campaign contribution to (I) the City elective officer, (2).a candidate 
for the office held by such individual, or (3) a committee controlled. by such individual or 
candidate, at any time from the commencement of negotiations for the contract until the later.of 
either the termination of negotiations for such contract or six months after the. date the contract is 
approved. Vertical Developer acknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approved by the same. individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Vertical Developer . 
further acknowledges that the prohibition on contributions applies to each Vertical Developer; 
each member of Vertical Developer's board of directors, and Vertical Developer's chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than twenty percent (20%) in Vertical Developer; any subcontractor 
listed in the contract; and any committ~e that is sponsored or controlled by Vertical Developer. 
Additionally, Vertical Developer acknowledges that Vertical Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Vertical Developer further agrees to provide to C_ity the names of each person, entity or . 
committee described above. · · 

21.14. Sunshine Ordinance. Vertical Developer understands and agrees that under the 
City's Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State 
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to the City or Port hereunder are public records subject to . 
public disclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 

·any records, information and materials submitted to the City or _Port in connection with this 
Agreement. 
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· 21.15. Tropical Hardwood a11d Virgi11 Redwt)(}d Ba11. The City and County of San 
· Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical 

hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product 
except as expressly permitted by the application of Sections 802(b) and 803(b) of the San 
Francisco Environment Code. · 

21.16. J,fa_cBride Pri11ciples - Northern Ireland. The City urg·es companies doing 
business in Northern Ireland to move toward resolving employment inequities and encourages 
them to abide ·by the MacBride Principles as expressed in San Francisco Administrative Code 
Section 12F .1 et seq. The City also urges companies to do business with corporations that abide 

. by the MacBride Principles. Vertical Developer acknowledges that it has read and understands 
the above statement of the City concerning doing business in Northern Ireland. · 

21_.17. Severabiiity. If any provision of this Agreement or the application thereof to .any 
person, entity or circumstance will be invalid or unenforceable; the remainder of.this Agreement, 
or the application of such provision to persons, entities or circumstances other than those as .to 
which it is invalid or unenforceable, will not be affected thereby, and each other provision ofthis · 
.Agreement will be valid and be enforceable to the fulle.st extent permitted by law, except to the 
extent that enforcement of this Agreement without the invalidated provision would be · 
unreasonable or in~quitable .under all the circuinstances or would frustrate a fundamental purpose 
of this Agreement. . 0 

· 21.18. Counterparts. This Agreement may be executed ·in two (2) or more counterparts, 
_each of which will be deemed an original, but all of which taken together will constitute one and 
the same instrument. · 

21.19. Further A.i;s11rances. The parties agree to execute such instruments or to do such 
further acts as may be reasonably necessary to carry out the provisions of this Agreement; 
provided, however, that no party will be obligated to provide such instruments and to do such 
further acts that would materially increase such party's liabilities hereunder or materially 
decrease such party's rights hereunder. The provisions of this section will su·rviv_e the Closing. · . 

21.20. . · r adcfifttie"vert1C:arPro!eC:ewilnnciudeJnC1usronarn:slViif &i"rlits]. 
Enforceability Waivers.The Horizontal ODA (including the Affordable Housing Plan), to·gethcr 
with this Agreement, implements the California Infrastructure Financing District Law, Cal. 
Government Code §§ 53395 et seq. and City of San Francisco policies and includes regulatory 
concessions and significant public investment in the Pier 70 Project. The regulatory concessions 
and public investm~nt include, without limitation, a direct finanCial contribution of net tax 
increment, the conveyance of real property without payment, and other forms ·of public · 
assistance specified in California Government Code section 65915 .et seq. These public 
contri~_~_ti~r:!~.- r:_e~!:l-1~. ir.t .. Lc!.~~tifiable, financially sufficient and actual cost reductions for the benefit 
of [tlQ.rJ?.;~~!~l··_I?_ey~_lqp~(~n.g] Vertical Developers, as contemplated by California Government 
Code section 65915. In light of the Port's authority under Government Code Section 53395.3 
and in consideration of the direct financial contribution and.other forms of public assistance 
described above, the Parties understand and agree"that the Costa-Hawkins Act does not and will 
not apply to the Jnclusionary Units developed at the Vertical Project under this A~eement. The 
Port would not enter into this Agreement without the above provisions. [Note-~tB.§] 

21.21. Pla11s on Record with Port. The most recent versions of the Exhibits, as such 
Exhibits may be amended or supplemented from time to time in accordance with this Agreement 
or the terins of such Exhibits, will not be required to be recorded but will be kept on file with the 
Port. Full color copies of all recorded documents are also on file with the Port. All documents 
on file .with the Port will be made available to members of the public at reasonable times in 
keeping with the Port's standard practices. . . · 

21.22. Survival; Effect of Termination. Any release, partial release, expiration or · 
termination of this Agreeme~t will not affect any provision of this Agreement that, by its express 
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term, is intended to survive the expiration or termination of this Agreement. Upon any· 
termination qfthis Agreement before issuance of the final Certificate of Completion by reason of 
a Vertical Developer Default,. Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and development agreement with 
the Port or, with the written agreement of the Port, a reinstatement of this Agreement with 
appropriate agreed upon· revisions. 

22. . DEFINITIONS. 
. . 

. · For purposes of this Agr~ement, initially capitalized tem1s will have the meanings 
ascribed to them in this Article: 

''28-Acre Site" is defined in Recital A. 

"Acceptance Notice". is defin~d in Section 6 .. l(a). 

"Acquisition Price~· is defined in Section 2. 

"Acquisition Event of Default" is defined in Section 10.1. 

[for.roirime-rdafpircels oriiy: "Additional De.posit" is defined in Section 2.2(a). 

[;i·dct."ifa'pplicable: "Adequate Security" is defined in Schedule 12.4 (Deferred 
Infrastructure).] 

. "Administrative Fees".means a fee imposed by Port or the City in their respective 
regulatory capacities, that is in effect at the time and payable upon the submission of an 
application for any permit or approval (including, without limitation, development applications 
submitted in accordance with the SUD or building permit applications), which is intended to 
cover only the estimated actual costs to City or the Port of processing that application and 
inspecting work undertaken pursuant to that application and to reimburse the City or the Port for 
its admin.istrative costs in processing applications for any- permits or approvals required .under the 
Vertical Development Requirements. 

"Affiliate" is defined in Section 19.2. 

"Agents" is defined in Section 21.6. 

''Agreement" means this Vertical Disposition and Development Agreement 

"Agreement to Comply with CFO Matters" is defined in Section 3.3(b). 

"Architect" means a design professional duly licensed by the State of C_alifornia 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

"A~chitect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit JJ-f, verifying Completion of the Vertical Project (other than the Deferred 
Infrastructure) for purposes of the issuan~e of a Certificate of Completion. 

fFor.fee··P.arcefonly) "Assessment Shortfall" means the positive difference between: (i) the 
amount of property taxes that would have been levied on the Property by application of the ad 
valorem tax on its Baseline Assessed 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 Property after Reassessment. 

"Assignment" is defined in Section 19.2. 
. . 

"Assignment.and Assumption Agreement" means an assignment of this Agreement in 
substantially the form ~f Exhibit R attached hereto. 

"BAAQMD" means the Bay Area Air Quality Managem~nt District. 
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[For-Fee Parcef"oniy] "Baseline Assessed Value" means the assessed value of the Property 
in the City Fiscal Year in which the Chief Harbor Engineer issues the related Final Certificate of 
Occupancy. · · 

"Board of Supervisor~" means the San Francisco Board of Supervisors. 

n=or Fee]>arcel on@ "Bonds" means" _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. · 

"Broker" is defined in Sectio11 9.2. 

'.'Cal OSHA" means the California Occupational Safety and Health Administration. 

"Certificate of Completion" means a certificate ·executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project.in accordance with all the provisions of 
this Agreement. 

"City" mea·ns the City and County of San Francisco, a municipal corporation. 
. . 

"City Costs" means the actual and reasonable costs incurred by City (other than Port). in , 
performing its obligations under this Agreement, as determined on a time and ml;lterials basis, 
including any defense costs· as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

fFor .. Fee"Pa-rC:efonivJ "City Fiscal Year" means the period beginning on July ·t of any year 
and ending on the following June 30. 

"City Parties" and "City Party" are defined in Sectio11 4.4. 

. "Cla~ms" means a demand made in an action or in anticipation of an action for money, 
mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Vertical Projec~ or at the Property 
during the Term of thi·s Agreement. 

"Close of Escrow" and "Closing" are defined in Sectio11 2.2(h). 

"Closing Costs" is defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. 

··commence Construction'', "Commencement ofConstruction"-and any variation thereof 
means the commencement of substantial physical construction as part of a sustained ar:id 
contim:1ous constructi_on plan. 

"Commencement of Residential Construction" means the groundbreaking in connection with 
the commencement of physical construction of the Vertical Project (exduding the Deferred 
Infrastructure), or a specified portion thereof, provided th~t the Commencement of Residei;itial 
Construction will not be deemed to have occurred until commencement of permanent 
foundations pursuant to a valid foundation permit (excluding the conducting of test borings or 
indicator piles or other excavation for pre-development testing). Vertical Developer's physical 
work on "site improvements", as that term is defined in California Civil Code Section 3102, 
without its commencement of the work described above, does not constitute Commencement of 
Residential ·construction.. · 

"Complete," "Completed" or "Completion" means completion by Vertical Developer of all 
aspects of the Vertical Project in accordance with the approved Construction Documents, or 
provision of se.curity sati~factory to Port for any Deferred Items, and issuance of applicable 
temporary certificates of occupancy for the Vertical Project, to1gether with completion of all 
improvements which are specifically required as a matter of law for occupancy of the entire 
Vertical Project under the conditions of any Regulatory Approvals. · 
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"Condominium" means an estate in real property (i) consisting of an undivided interest in 
common in a portion of a parcel of real property together with a separate interest· in space in a 
residential, industrial, and/or commercial building on such real property, such as an apartment, 
office, store, or residential building with ground floor retail, or (ii) as defined in California Civil 
Code Sections 783, California Civil Code Division 4, Paft 5, Chapter .I or any successor statute 
or code, intended for residential or commercial/retail use, as shown on a duly filed.final 
subdivision map, parcel map, or condominium plan of the Property or any portion thereat: and 
any fractional interest thereof, including, without limitation, timeshare interests as defined in 
California Business and Professional Code Section 11212(x) derived therefrom, lying within the 
Property. · · 

;'Condominium Unit" means each individual uriit within a Condominium. 

"Construction Documents" means (i) schematic ·de.sign. documents approved by Planning or 
Port under the SUD, (ii) site permits and/or building permits issued by .the Port for the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Port in 
accordance with the ICA. 

;'Contingency Period" is defined in Section 6.J(a). 

"Control" is defined in Seciion 19.2. 

tfor.resldential ·rentannch.i'sio'nar/pro!eets.oniy] ''Costa Hawkins Act" means Cal. . 
Gov't Code §§ 65915-65918, as amended or replaced from time to time. 

"Credit Bid" is defined in Section 2.2(d). 

[For i=ee .. Parcei.only] ;•current Assessed Value" means the Property's Baseline Assessed 
Value as escalated or reassessed on the date of determination. 

"DOA Release" is defined in Section 7.4(a)(iii). 

"Deed" is defined in Sectio11 3.J(u). 

"Deferred Infrastructure" means those certain Horizontal Improvements identified in 
Schedule 12.4 that Vertical Developer is required to construct under this Agreement. 

"Deferred Items" is defined in Sectio1113.J(b) . . 

"Deliver" or '·'Delivery" means [fodee.parc.ei: ·-~~nvt?Y!~_<::.~ of the Property. by Port to 
~ettical Developer by quitclaim deed] [for ground lease parcels;. ground lease of the Property]. 

''Deposit" is defined in Sectio11 2.2(a). 

"Design for Development" me~ns·the Pier 70 Design for Development ·dated 
[ , 2018], as amended from time to time. 

_, 

"Development Agreement" means that certain Development Agre~ment by and between the 
Port and Horizontal Developer, dated as o( ··- · · .' · ': · ~ 201 XX and recorded in the Official · 
Records as Document No.:· 0

; ..... -.-· •• • .. • ... • .. ~ ; 

"Development Agreement Assign~ent" means an instrument substantially in the form 
attached hereto as Exhibit S entered into by the Ci~y, Horizontal Developer and Vertical 
Developer in accordance with the requirements of Article I 0 of the Development Agreement.. 

"Development Documents" means (i) the SUD and the Subdivision Map; (ii) the Design· 
for Development; (iii).approved Construction Documents; and (v) the Development Agr~emcnt. 

"Development Easements" is defined in Section 3.4 . 

. "Effective Date" means the date on which both parties have executed.this Agreement as'"' 
set forth below. · · 
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"Engineer" means a duly licensed engineer by the State of California, designated by 
Vertical Developer from time to time to issue the Engineer's Certificate. 

"Engineer's Certific~te" means a certificate from the Engineer for the Deferred 
Infrastructure in the form verifying Completion of ttie Deferred Infrastructure. 

"Enviro~ment~I Laws" mean all present and future fede~al, State and local Laws, statutes, 
rules, regulations, ordinances~ standards, directives, and conditions of approval, all . 
administr~tive or judicial orders or decrees and all permits, licenses, approvals or other · 
entitlements, or rules of common law pertaining to Hazardous M.aterials (including the Handl~ng, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including struct"1res, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation·measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natur;al resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
the wor~ being performed under this Lease. "Environmental Laws" include the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code}, Section 20 of the San · 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste}, the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by the City, acting by and through the Port, for the benefit, 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in.the Official Records as document number 2016-K308328-00. 

"Escrow Agent" means the Title Company acting in its capacity as the escrow agent for 
the transaction. · · 

[for.commerC:iai parcels· orily: "Extended Closing Date'' is defined in Sectio11 7.3(a)J 

"Exactions'' is de.fined in the Development Agreement. . . 

[FofFee.·i>arcei·ofily] "Exempt Parcel" means any assessor's parcel that is exempt from 
taxation, including any levy of Mello-Roos Taxes under an RMA, qr un~er any state or federal 
tax exempt determination. 

"Extended Closing Date Conditions" is defin~d in Sectio11 7.3(a). 

"Extension Notice" is defined in Section 7.3(a). 

"Financing Plan" means [Horizontal DDA Exhibit Cl] that governs matters relating to 
financing.the development of the 28-Acre Site, and revenue sharing between Port and Horizontal 
Devel.oper. · 

"Final Map" means [a final subdivision map meeting the requirements of the Subdivision 
Map Act of California (Calif. Gov't Code§§ 66410-66499.37) and the Subdivision Code. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or ahy subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the fiCts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing·or failure to have adequate funds,~ 
(ii) sea level rise, or (iii) any event that does not cause an actual delay. The delay caused by · 
Force Majeure includes not only the period of time during which performance of an act is · 
hindered, but also such additional time thereafter as may reasonably be required to make 
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been 
required but.for the Force Majeure Ev~nt. · 

VDDA-48 



"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent'', "infecti.ous waste",. "medical waste'', "biohazardous waste", 
"extremely hazard9us waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to 
its characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, 

· or Pier 70 .~isk Management Plan. · 

"Horizontal DDA" means that certain Disposition and Development Agreement between 
the City and County of San Francisco, a municipal corporation and charter city, acting by and 
through the San Francisco Port Cornmission, and FC Pier 70, .LLC, a Delaware limited _liability 

. company, dated for reference purposes only as of ]. 

"Horizontal Developer" is defined in Recital A . 

. '"Horizontal Documents" is defined in Section 3.l(c). 

"Horizontal _Improvements"· means those capital facilities and infrastructure built or 
installed in or to serve the 28-Acre Site and adjacent areas or other public purposes that are the 
obligation of Horizontal Developer under the Horizontal DOA, including, Site Preparation, 
Shoreline Improvements, Public Spaces, Public ROWs, Utility Infrastructure and Deferred 
Infrastructure (as those terms are defined in the Horizontal ODA). 

"ICA" means the Interagency Cooperation Agreement between various City agencies and 
departments and the Port, dated as ·of , 20IXX], establishing procedures for City 
review of the Project.. · 

[For .. Fee•·Parc~l ·cfrily] "IFD" is _an acronym for Infrastructure Financing District No. 2 
(Port of San Francisco), formed by Ordinance No. 27-16. 

[ForlFe-e Parcef(;nly] "IFD Termination Date" rrieans 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. 

'"Im.pact Fees" is defi.ned in the Development Agreement: 

;'Inclusionary Units" has the meaning set forth in the Affordable Housing Plan attached to 
the Horizontal ODA. · · 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

';Independent Contract Consideration" is defin.ed in Section 2.2(c). 

[for commercial ·parcels ·only: "Initial Deposit". is defined in Section 2.2(a). 

"Land Use Plan" means the map attached to the DOA as Exh A4, which consists of a map 
showing Horizontal Developer's proposed land uses and intensity of vertical development at the 
28-Acre Site as of the Effective Date of the DOA. · 

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Francisco, and any codes, 
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statutes, rules, regulations, ordinances, or executive mandates thereunder, and any State or 
Federal court decision (including any order, injunctio·n or writ) thereunder. The term "Laws" will 
refer to any or all Laws as the context may require and includes Environmental Laws. 

"License" is defined in Section 12.4(c). 

"Losses" means, when used in reference to a Claim, any personal. injury, property 
damage, or other loss, liability, actual damages, compensation, contribution, c'Ost recovery, lien, 
obligation, interest, injury, penalty, fine, action, judgment, award, or costs (including reasonable 
attorneys' fees), or reasonable costs to satisfy a final judgment of any kind, known or unknown, 
contingent or otherwise, except to the extent specified in this Agreement. · 

[for fee ·parceTs.oniy: "Managing Party" is de_fined in Section 19.4(a)(i)(JOJ.] 

"Master Lease" is defined in Recital A. 

"Master Marketing Fee" is defined in Section 12.16. 

"Map Act" means the Subdivision Map Act or"California (Calif. Gov't Code §§ 66410-
66499 .37). . . . . . . 

"Memorand~m of Lease" is defined in Sectfon 7.4(a)(iij. 

;'Memorandum ofVDDA" is defined in Section 7.4(a)(vJ .. 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27,500,000.00), which amount will increase by ten percent (10%) on the tenth (10th) 
anniversary of the Effective Date and every ten (10) years thereafter. [NOTE: $2't~5'millio·n to 
tricrease "by.-5% .. eve Ii 5.\fearS-'afte·r ·H-orizontal" DDA.·executic>ril 

"Mitigation Monitoring and Reporting Program'" means the Mitigation Monitoring and 
Reporting Program adopted by the Planning Commission for the Pier 70 Project ~m August 24, 
2017, by Motion 19977, and attached hereto as Exhibit K. 

"Mortgagee" is defined i~ Schedule 16. 

[fo"ifee-·pifrcels .. only: "Net Worth Guarantor" is defined in Section 19.4(a)(i)(lfJ).] 

[for-fee--parcels-only: "Net Worth Guaranty" is defined in Section 19.4(a)(i)(lOJ. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of.its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the 
·Property, or (ii) a pledge of the proposed transferee's ownership interest. 

. . . . 

"New Hazardous Material'~ is defined in Section 18.I(d) of Schedule 18.1. 

"Notice of Transfer Fee Covenant" is that certain notice of the Transfer Fee Covenant in the 
form attached hereto as Exhibit C-2A and to be recorded in the Official Records .. 

. "Notice of Special Tax" is defined in Section 3.3(a). 

"Objectionable Items" is defined in Section 6.J(b). 

"Objection Notice" is defined in Section ~.l(b). 

"Official Records" means the official records of the City and County of San ~rancisco. 

"Parcel Lease" is defined in Section 3.J(a). 

"Partial Release" i~ defined in Section 7.4(a)(v). 

· "i_>arty" means Port or Vertical Developer, as a party to ·this Agreement. "Parties'' means 
both Port and Vertical Developer, as parties to this Agreement. 

"Permitted Encumbrances" is defined in Section 3.J(a). 
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"Permitted Port Title Exceptions" is defined in Section 3.l(h). 

"Person" means any individual, partnership, corP.oration (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

"P~ase Submittal" means a Phase Submittal approved by the Port in accol'.dance with 
Sectio!l [XX::] of the Horizontal DOA. \ 

. . . 
"Pier 70 Master Association" means the Master Association formed in accordance with the 

Pier 70 Master Association Documents. 

"Pier 70 Master Association Documents" means [insert applicable Master Declaration 
reference and any other relevant documents.] · 

"Pier 70 Project" means the development of Horizontal Improvements and Vertical 
Improvements within the 28-Acre Site in accordance with the Horizontal DOA and Development 
Documents: 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco py Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the R WQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. · : 

''Pier 7o Shipyard" is defined.in SectitJn 12.15(b). 

''Port'' or "Port Commi~sion" means the San Francisco Port Commission. 

''Port Costs" means the actual and reasonable costs incurred by Port in performing its 
obligations und_er this Agreement, as determined on a tiJ11e and materials basis, including any 
defe·nse costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" is defined in Section 14.2. 

"Port Default" is defined in Section 15.2. 

"Porf Director" means the Executive Director of the Port. 

'.'Port Title Defect" is defined in Section 6.3(a) . 

. "Project Requirements" is defin.ed in Section 12.1. 

"Property" is defined. in Recital A. 

"Property Conditions" is defined in Section 4.1. 

. "Qualified Transferee" means any transferee that satisfies each ~f the following criterion: 
(1) has, or has engaged a J>roperty manager with at least ten (IO) years' experience operating 
[us'tdor C:ommifrdaf'leiises: major commercial projects] [use for"-residential pare.els:. 
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of 

· the courts of the State. 

[ForJ=·ee ·Parcef'only] "Reassessment" means a reduction in ad valorem taxes assessed 
against the Property through a proceeding.under the California Revenue & Taxation Code. 

"Regulatory Agency" means a City· Agency or federal, state, or regional body, 
administrative agency, commission, court, or other goyernmental or quasi-governmental · 
organization with jurisdiction over any aspect of the .Vertical Project or the 28-Acre Site. 

''Regulatory Approval'' means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agr_eement, Final Map, or other action, agreement, or· 
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entitlement required.or issued by any Regulatory Agency with jurisdiction over any portion of 
the 28-Acre Site, as finally approved. · 

. "Requested Information" is defined in·Section 12.14. 

[for .. residentiiifcondo·:jfarcels'C;nly: ''Required Construction Commencement Date" is 
defined in Section 15.l(c). 

"Restrictive Co~enai;its" is defined. in Section 3.2 hereof . 

. lfor~resldential fee parcels .. onhi: "Scope ofDevelopment".is defined in Section 3.2.] 

"SFDPH" means the San. Fran~isco Department of Public Health. 

"SFPW" means San Francisco Public Works. 

"Special Provisions" mean.s the City requirements set forth in Article 20 hereof. 

"State Lands lndemnmed Parties" is defined in Schedule J 8.1. 

"Subdivision Code" means the San Francisco Subdivision Code and Subdivision 
Regµlations, subject to applicable amendments or procedures in the Board of Supervisors 
Ordinance No. 224-17 and the Development Agreement. 

"Subdivision Map" means any map that Developer submits for the Property under the Map · 
Act and the Subdivision Code. · · 

"Subdivis.ion RegulatiQns" means subdivision regulations adopted by San Francis.co 
Department of Public Works from time to time .and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
Infrastructure Plan and all matters previously approved in accordance with Section 4.)(a) of the 
ICA. . 

. [Fo·r Fee Pa.rcel"on.ly] "Sub-Project Area" means, individually or collectively, Sub-Project 
Area G 2, Sub-Project Area G 3, and Sub-Project Area G 4. 

· [For.Fee Parceforlly] "Sub-Project Area G t" means the sub-project area of IFD Project 
Area G consisting of the 20th Street Historic Core. 

[For:f.eeParcel on'!V] "~uh-Project Area G 2" rneans the· sub-project area of IFD Project 
Area G described in Appendix G-2. 

. . 
[i=or .. Fee Pifrcefonly] "Sub-Project Area G 3" means the sub-project area 'of IFD Project 

Area G desc.ribed in Appendix G-3. · . 

[For F.ee.Parceforiiy] "Sub-Project Area G 4" means the sub-project area of IFD Project 
Area·G desc.ribed in Appendix G-4. 

"SUD" means .Planning Code Section 249. 79 (the Pier 70 Special Use District), as 
amended from time to time. · 

"Survey" means a survey required by the Title Company to issue the title insurance policy 
described in the Title Commitment. · 

"Target Closing Date'.' is defined in Section 7.2. 

[For-ree-Parcefoniy] "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 :rax Increment, and Project Tax Increment, as appropriate in the context (as such 
terms are defined in the Appendix to the DOA). · 

"Taxes and Assessments" is defined in Section 6.6. 
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"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision 
Code and Development Documents. 

"Termination Notice:' is defined in Section 6.l(u). 

·'Title Commitment" means a commitment by the Title Company that it will issue to 
Vertical Developer, an A.L.T.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount desigr:iated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold estate in the Property is vested in Vertical Developer subject only to the 
Permitted Title· Exceptions, and with such C.L.T.A. form endorsements as may ~e requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Section 2.2(b). 

"TMA" i~ defined in Section 3.6. 

"Transaction Documents" means the documents executed and delivered by Vertical 
Developer ~ursuant to Section 7.4(b). 

"Transfer" is defined in Sectio11 19.2. 

"Transfer Fee Covenant" is defined in Sei:tion 3.l(d). 

"Transferee" means any Person to which Vertieal Developer assigns its rights and 
obligations under this Agreement in accordance with Article 19. 

'"Transferor" means Vertical Developer, in its capacity as a transferor of its rights and 
obligations under this Agreement in accordance with Article 19. 

"Unmatured Vertical Developer Event of Default" means any default that, with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Develo~er Default under this Agreement. . 

"VCA" means the Vertical Cooperation Agre~ment to be executed between Vertical 
Developer and Horizontal Developer, as the same may be amended, supplemented, modified 
and(or assigned from time to time). [add as·a-ppfacabl~: The VCA will include, among other 
items, a schedule of Horizontal Developer's Horizontal Improvements obligations, Vertical 
Developer's Deferred Infrastructure obligations, and the timing of delivery for each] The VCA. 
may include provisions related to (i) assignment. and assumption of liability for Deferred 
Infrastructure, including bonding and warranty, (ii) sequencing and coordination of infrastructure 
work as between Horizontal Developer and Vertical Developer, (iii) each party's obligations 
related to liability for damage and restoration thereof, (iv) repaving obligations tO the extent of 
any underground work performed after Horizontal Developer's paving, (v) Horizontal Developer 
reasonable ~pproval over changes to horizontal construction permits obtained by Vertical 
Developer, (vi) Horizontal Developer self-help right if Vertical Developer.fails to complete 
Deferred Infrastructure pursuant to an agreed upon schedule.of performance, (vii) soil disposal.· · 

.arrangement, and (viii) mechanisms for Vertical Developer to submit Deferred Infrastructure 
costs to Horizontal Developer for reimbursement through Financing Plan (exclusive of fines, 
penalties, correctiv~ actions). 

•·vo Terminable Sections" is defined in Section 6.2. · 

"Vertical Developer" is defined in the preamble to this Agreement 

"Vertical Developer Default'' is defined in Section 15.1. 

· "Vertical Development Requirements" means those certain requirements for develoi:>ment 
of the Property that are contained in: (i) the Development Documents; (ii) [fQ£f~~ P..~rc¥ls: the 
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Restrictive Covenants] [f~:frj~rq~~(!J~as~·-par~~l~·:: the Parcel Lease];"(ii) approved Construction 
Documents; and (iii) this Agreement. 

"Vertical Project" is defined "in Recital H. 

"Workforce Develop~ent Plan" is defined in Section 6.4(a)(vii). 

[SIGNATURES ON FOLLOWING PAGE] 
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The parties have duly executed this Agreement as of the respective dates \Vritten below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and a--------------
through the SAN FRANCISCO PORT 
COMMISSION 

By: By: ____________ _ 

~AMm ~AMm 
Executive Director 

Endorsed by Port Resolution No. 17-43 and 
Board Resolution No. 401-17 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF.DEPUTY] 
Deputy City Attorney 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 
. . 

All that certain real property located in ·the City and County of San Francisco, State of 
Califol'.nia, described as follows: · · 

· /To he attaclied prior to execution} 

Exh A-1 



EXHIBITB 

· VERTICALPRO.IECT 

[If ground lease parcel: 

{If fee parcel: Scope of Development] 

[To be attached prior to execution]. 
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EXHIBITC 

[If ground lease parc;el: FORM OF PARCEL LEASE] 

[To be attached prior to execution using form of Parcel Lease attached as Exhibit D3 to 
· Horizontal DDA] · 

[(ffee.parceJ:-FORM OF QUITCLAIM DEED 

. RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

Real Estate Division 
City and CouritY. of San Francisco 
25 Van Ness Avenue, Suite 400 

. San Frandsco, California 94l02 
Attn: Director of Property 

MAIL TAX STATEMENTS TO: 

Attn: 

The undersigned hereby declares this 
instrument to be exempt from Recording Fees · 
(CA Govt. Code § 27383} and Documentary 
Transfer Tax (CA Rev. & T&X Code § 11922 
and S.F. Bus. & Tax Re . Code · 1105 

(Space abov~ this line reserved for 
· Recorder's use only) 

Documentary Transfer Tax of$_. __ based. upon full market value of the p·roperty without·. 
deduction for an~ lien or enc.u_mbrance . . . · · 

QUITCLA•M DEED WITH RESTRICTIONS 
AND EASEMENT RESERVATIONS 

· [(Assessor's Parcel No. · )] 

. FOR VALUABLE CONSlDERA TION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY.OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating by and through the SAN FRANCISCO PORT COMMISSION "("Port''), 
pursuant to [Ordinance -No. · , adopted by the Board of Supervisors on 
______ , 20_ and approved by the Mayor on · . , 20 __], 'subject to the 
reservations in their Quitclaim Deed hereby RELEASES, REMISES AND QUITCLAIMS to · 
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-------------- ("Vertical Developer"), any and all right, title and 
interest City may have in and to the real property located in the City and County of San Francisco, 
State of California, described on Exhibit A attached hereto and made a part hereof (the "Property"). 

. . 

[NOTE: ADD RESERVATIONS ~D RESTRICTIONS AS APPLICABLE. IF 
RESTRICTIONS OR OTHER COVENANTS OR OBLIGATIONS OF GRANTEE, ADD 
GRANTEE AS SIGNATORY TO DEED.] 
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-Executed as of this __ day of ______ , 20_ .. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corp~>ration, operating by and through · 
the SAN FRANCISCO PORT COMMISSION 

By: 
·[NAME] 
Executive ·Director · 

Endorsed by Port Resolution No. __ ·· 

and Board Resolution·No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

·By: 
lNAME OF.DEPUTY] 
Deputy City Attorney 

[If require_d: DESCRIPTION 
CHECKED/ APPROVED:] 

By: 
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A notary public or other officer completing this certificate verifies only the identity of the · 
. individual who signed the document to which this certifi~ate is attached~ and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
). 
) 

SS 

On · , before me, , a notary pub.lie.in and for 
said State, personally appeared : , who proved to me · 
on the basis of satisfactory evidence to be the person(s} whose na:nie(s) is/are subscribed to the· 
within instrument and acknow_ledged· tO me that he/she/they exec.uted the same in. his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) Ori the instrument the.person(s), Of 
the entity upon behalf of which the person( s) acted, executed the instrume"nt. 

I certify under PENALTY OF·PERJURY under the laws of the State of Caljfornia that the foregoing 
paragraph is true and correc~. · 

WITNESS my hand and official seal. 

Signature __________ _ (Seal)· 
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[I.f fee par~~!: 

EXHIBIT C-1 

RESTRICTIVE COVENANTS 

[Note to draft: The Re.ftrictive Covenants for any Residential Condominium Parcel will be 
tailored to each fee co11veyance of residential condo parcels, but will addres.f the following 
matters as applicable. The Transfer Fee Covenant and Notice of Transfer Fee Covenant will 
be recorded separately.] · 

1. Scope of Development: A restriction on the use of the property (residential condominium),· 
incl~ding maximum number of residential units that will continue during the· term of the DpA. 

2. Parking: A restriction on the maximum number.of off-street parking spaces allocated to the 
Property, including a requirement for the Vertical Developer to record in the Official Records a 
Notice of Special Restrictions against the Development Parcel at the time of the issuance of the 
Certificate of Occupancy that will permanently limit the number of off-street parking spaces to 
the lesser of the number of parking spaces allocated to·the parcel in the Restrictive Covenants or 
the number of parking spaces actually constructed on the ~roperty at the time of the issuance of 
such Certificate of Occupancy. 

3. Workforce requirements: Compliance with the Construction Workforce Requirements 
under Section 111.C of the Workforce Development Plan (J?DA Exhibit B4). 

4. Associated Public Benefits: Compliance with any Associated Public Benefits allocated to 
· the residential condominium project pursuant to the ODA, which may include one or more of the 

following: 

4.1. Childcare facilities (DDA § 7.18). Compliance with the childcare requirements of 
Section 7.18 if designated in accordance with the DOA on any of the residential parcels 
identified as potential childcare locations shown on the.map attached to th~ DDA as Exhibit B7. 

4.2. Priority Retail along Slipways Commons (DDA § 7.20). Compliance with the 
provisions regarding "Priority Retail" for any residential condominium buildings that are 
developed on_ Parcels El,_E2 or.E3. · · 

5. Pier 70 Shipyard Ackn~wledgement. An acknowledgement of.Pier 70 Shipyard impacts, 
as provided in Section 12.15 of the Vertical DDA. · 

6. CFD and Assessment Matters. An acknowledgement of the CFD and Assessment Matters 
as described in Schedule 3.1 attach~d to the Vertical DDA. 

7 •. Environmental Covenants. Compliance with 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. 

8. Mitigation Mpnitoring and Reporting Program. Compliance with provisions of the 
MMRP, as may be amended or revised from time to time, as applicable to operations and 
subsequent construction. 

9 .. Transportation Demand Management Plan. Compliance with applicable provisions of the 
Transportation Demand Management Plan, as may be amended or revised from time to time. 



10. Enforcement. The Restrictive Covenants will be in favor of the City, acting by and through 
the _Port Commission, and may not be amended or terminated without a written instrument 
signed by the Port. 

11. Release. No buyer of any individual Condominium Unit will be subject to the _obligations 
under the Restrictive Covenants, which will be released at close of escrow for the applicable 
unit; provided, however, that the matters in Section 5 (Pier 70 Shipyard Acknowledgement) and 
7 (Environmental Covenants) will be included in recorded documents that run with the 
applicable Condominium Units. For any commercial Condominium Units, the matters in Section 
4 (Associated Benefits) will also be included in recorded docu·ments (e.g. a deed or separate 
notice of special restrictions) that run with each of the commercial Condominium Units. 
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EXHIBITC-2 

FORM OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

(SPACE ABOVE LINE FOR RECORDER'S USE) 
APN: 
rNote:·.tiv~·.code :iogs~s«bf rea·uires iela·1 descrlptian·;anCi assessof.s' s>arcei rluniber tor""ttle 
affeCted":real·propertvl . 

PAYMENT OF TRANSFER FEE REQUIRED 

. . 
DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN 

THIS DECLARATION JMPOSING TRANSFER FEE COVENANT AND LIEN (this 
"Covenant") is made as of this_ day of . , 20XXX (the "Effective Date"), by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by 
and through the SAN FRANCISCO PORT COMMISSION ("Port"), and [BUYER'S 
ENTITY NAME AND INFORMATION] ("Declarant"). Port and Declarant are collectively 
referred to as the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and Declarant have entered into that certain Vertical Disposition and 
Development Agreement, dated . , 20XXX], ("VDDA") for the property located in 
the City and County of San Francisco more particularly described in Exhibit A attached hereto 
and incorporated herein by this reference (the "Property"). The Property is a portion of the area 
generally known as Pier 70 (the "Project Site"). It is anticipated that the Property will be 
developed with residential and commercial condominium units. Declarant will be the initial 
owner of all the residential and commercial condominium units. 

B. . Port is a department of the City and County of San Francisco and manages in trust 
for the people of the State of California, 7Yl miles of San Francisco Bay shoreline stretching 
from Hyde Street Pier in the north to India Basin in the south. Port's responsibilities include 
promoting maritime commerce, navigation, and fisheries; restoring the environment; and 
providing public recreation and promoting the statutory trust imposed by the provisions of 
Chapter 1333 of the Statutes of 1968 of the California Legislature, as amended, and commonly 
referred to as the "Burton Act" (collectively, the "Public Trust"). The Burton Act provided for 
the transfer from the State of California, subject to specified terms, conditions and reservations, 
to the City, of the control and management of the certain tide and submerged lands comprising 
the Harbor of San Francisco. · 
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C. The Property is located in the Southern Waterfront area of the Port of San 
Francisco's Waterfront Land Use Plan, which area stretches from Pier 70 in the north to India 
Basin in the south. 

D. Pursuant to the VDDA, Declarant has acknowledged and agreed that as material 
consideration for Port's conveyance of the Property to Declarant, Port would, among other 
things, receive Transfer Fees in perpetuity from the sale of the Condominiums on the Property 
after (but not including) the first sale, as further described in this Covenant, to be evidenced by 
this Covenant recorded on the Property. 

E. The Transfer Fees will be used by the Port to promote Public Trust purposes and 
uses on property within the Port's jurisdiction. · 

NOW THEREFORE, Declarant hereby declares the existence of a perpetual covenant to 
pay Transfer Fees, and imposes upon each Condominium developed on the Property a lien to 
secure payment of Transfer Fees in accordance with the following terms and conditions: 

1. DEFINITIONS. As used herein, the following terms have the following meanings: 

1.1 "Condominium" means an estate in real property (i) consisting of an undivided 
interest in common in a portion of a· parcel of real property together with a separate interest in 
space in a residential, industrial, or commercial, and/or retail building on such real property, such 
as an apartment, office, or store, or (ii) as defined in California Civil Code Sections 783, 
California Civil Code Division 4, Part 5, Chapter 1 or any successor statute or code, intended for 
residential or commercial/retail use, as shown on a duly filed final subdivision map, parcel map, 
or condominium plan of the Property or any portion thereof, and any fyactional interest thereof, 
including, without limitation, timeshare interests as defined in California Business and 
Professional Code Section 11212(x) derived therefrom, lying within the Property. . . 

1.2 "Dispute" .means any disagreement between the. Parties, or any Owner and Port, 
concerning the amount, obligation to pay or other.issue concerning the Transfer Fees under this 
Agreement or concerning any other dispute arising under this Covenant. 

· 1.3 "Escrow Holder" means any title company, trust company, or other Person serving 
as an escrow holder or agent for the Transfer of a Unit. 

1.4 "Foreclosure Trustee" has the meaning given 1n Section 7.3 below. 

1.5 "First Mortgage" means any Mortgage with lien priority over any other Mortgage. 

1.6 "Mortgagee" has the meaning given in Section 5.1 below. 

1.7 "Notice of Lien" has the meaning given in Section 7.3 below. 

1.8 "Official Records" means the official records of the City and County of San 
Francisco, State of California. 

1.9 "Owner" means the Person or Persons holding record title to the Unit. 

1.10 "Person" means a natural individual or any entity with the legal right to hold title 
in real property. 

1.11 "Property" means the property described in Exhibit A. 

1.12 "Purchase Price" means the gross consideration given by the transferee to the 
transferor in connection with a Transfer (defined below), including, but not limited to, the sum of 
actual cash paid, the fair market value of services performed or real and personal property 
delivered or conveyed in exchange for the Transfer, and the amount of any lien, mortgage, 
contract indebtedness, or other encumbrance or debt, either given to secure the purchase price, or 
remaining unpaid on the property at the time of the Transfer, excluding any third-party cost or 
charge incurred by the transferor or the transferee in connection with the Transferor that is not 
paid in consideration for the Transfer but is a pass-through to such third-party (e.g. title 
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insurance cost), further excluding any Transfer Fee payable hereunder, and without any other 
deduction or offset of any kind. 

1.13 "Recorded" means the recordation, filing or entry of a document in the Official 
Records. 

1.14 "Transfer" means the sale or exchange of a Condominium (including, without 
limitation, the sale or exchange of a fractional interest therein or timeshare thereof) or a lease 
with a term of thirty five (35) years or longer. "Transfer" shall not include: 

(a) Any sale, transfer, assignment, or conveyance that is exempt from payment of the 
real property transfer tax under the San Francisco Business and Tax Regulations Code, Article 
12-C, Sections 1105 (but only with respect to the exemption set forth in the first sentence 
thereof), 1106, 1108, 1108.1, 1108.2, 1108.3, 1108.4, or 1108.5. 

(b) The reservation by Declarant of easements, access rights or licenses, water rights 
or other similar rights benefitting or encumbering any of the Units, or any subsequent transfer of 
any such easements or rights; 

(c) Any transfer of real property to any public agency, entity or district, or any utility 
service provider; or 

(d) Any transfer to an association (defined in Section 4080 of the California Civil 
Code) of common area (defined in Section 4095 of the California Civil Code); 

' ·l.15 "Transfer Fee" has the meaning given in Section 2.1 below. 

1.16 "Unit" has the meaning given in Section 2.1 below. 

2. TRANSFER FEES. 

2.1 Transfer Fee Imposed and Amount. Upon each Transfer of a Condominium unit 
(each, a "Unit") there shall be due and payable to the Port a fee equal to one and one half percent 
(1 Yz%) of the Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, 
that no Transfer Fee shall be due and payable with respect to the initial Transfer of any Unit. 
Examples of the amount of the Transfer Fee that would be payable, as specifically required· by 
Section 1098.5(b)(2)(C) of the California Civil Code, are as follows: 

Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 x 0.015 $3,750 

$500,000 x 0.015 $7,500 

$750,000 x 0.015 - $11.250 -

2.2 When Due and Paid. Subject to Section 2.9 below, with respect to any voluntary 
conveyance of a Unit, a Transfer Fee shall be due and payable upon recordation (or other 
delivery) of the instrument of conveyance that constitutes a Transfer. With respect to any 
involuntary conveyance that constitutes a Transfer or conveyance by operation of law that 
constitutes a Transfer, a Transfer Fee shall be due and payable upon demand by Port, or upon 
recordation of any instrument vesting title in the transferee(s), whichever occurs first, and the 
transferee(s) shall notify Port of the occurrence of such transfer within a reasonable time after 
such Transfer occurs, or after obtaining actual knowledge thereof. If a Transfer Fee is not paid 
when due hereunder, and such failure continues for ten (10) days after notice from Port to the 
Owner ofrecord, Port may pursue any remedies for failure to pay as set forth in Sections 7.1, 
7.3, 7.4, and 7.5. 
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2.3 Port Release. Upon receipt of a timely notice of Transfer in accordance with 
Section 2.8 below, Port shall execute and deliver into each escrow established for delivery of the 
instrument of conveyance that triggers the Transfer Fee obligation, an instrument duly 
acknowledged and in recordable form (the "Port Release"), acknowledging the full payment and 
satisfaction of the Transfer Fee obligation for the applicable Unit Transfer and releasing any 
claims arising out of the applicable Transfer for failure to pay the Transfer Fee subject to the 
following conditions: 

. (a) Port shall have received the timely notice of Transfer in accordance with 
Section 2.8 below; 

(b) The Transfer Fee amount is verified by Port pursuant to the escrow demand 
procedures of Section 2.10 below; and 

( c) Escrow Holder has agreed that the Port Release will not be released from Escrow 
and recorded until the Escrow Holder has received confirmation from Port that Port has received 
the applicable Transfer Fee. 

2.4 Payment by Escrow Holder/Delivery of Port Release. The Transfer Fee shall be 
paid to Port directly out of escrow established for delivery of the instrument of conveyance that 
triggers the Transfer Fee obligation. The transferor and transferee shall, and hereby do, 
irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Transfer Fee to 
the Port at the address set forth in Section 10 below, or at Port's election upon prior notice to the 
Escrow Holder, by wire transfer, from the proceeds of the Transfer at the close of escrow; 
provided, however, the failure of the Escrow Holder to do so shall not relieve the transferor or 
transferee of the obligation to pay the Transfer Fee. The transferor and transferee shall execute 

· all documents reasonably requested by the Escrow Holder to confirm this instruction and 
effectuate such payment on or before the close of escrow. In addition, Declarant and any · 
subsequent Owner shall place in escrow, with any agreement by which it Transfers a Unit, 
escrow instructions which specifically state, among other things, that the Escrow Holder shall 
pay the Transfer Fee to the Port out ofth:e proceeds of the sale at the closing. _Escrow Holder is 
hereby instructed by Port to record and deliver to Owner the Port Release upon the sale of the 
applicable Unit and payment of the applicable Transfer Fee to Port. Port shall execute all 
documents reasonably requested by the Escrow Holder before close of escrow to confirm this 
instrµction and effectuate such recordation and delivery of the Port Release. 

2.5 Transferor and Transferee Jointly and Severally Liable. The obligation to pay 
the Transfer Fee for each Transfer is a joint and several obligation of the transferor and the 
transferee in each transaction. The transferor and transferee in each transaction may, as a matter 
between themselves, allocate the obligation to pay in any manner they so choose. 

2.6 Late Charges and Interest. The Transfer Fee due Port in connection with an 
applicable Transfer shall be considered late if not paid within ten (10) business days after 
recordation of the instrument of conveyance for such applicable Transfer. A late fee of one-half 
of one percent (0.50%) of the Transfer Fee shall apply thereafter for each day such payment is 
late, up to a maximum often percent (10%) of the Transfer Fee. In addition, any Transfer Fee 
not paid within twenty-five (25) business days following recordation of the instrument of 
conveyance shall thereafter bear interest at the rate of ten percent ( 10%) per annum until paid. 
However, interest shall not be payable on late fees imposed or to the extent such payment would 
violate any applicable usury or similar law. 

2. 7 Covenant to Pay and Creatio~ of Lien. Each Owner of an interest in a Unit, by 
acceptance of a deed or other instrument of conveyance creating in such Owner the interest 
required to be deemed an Owner, whether or not it is so expressed in any such deed or other 
instrument of conveyance, hereby covenants and agrees to pay the Transfer Fee to Port in 
connection with each Transfer by which an Owner acquires or conveys such Unit. The Transfer 
Fee, together with interest thereon, late charges, attorneys' fees, court costs, and other costs of 
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collection thereof, as hereinafter provided, shall be a lien and charge upon the Unit the transfer of 
which gives rise to the Transfer Fee. 

2.8 Mandatory Notice. Every Owner must notify Port within the earlier of: (i) twenty 
(20) days after execution of a contract to Transfer a Unit, or (ii) five (5) days prior to the 
effective date of the Transfer. Such notice shall be provided to the Port's address for notice set 
forth in Article 9 below, and shall be enclosed in an envelope marked prominently: "NOTICE 
OF UNIT TRANSFER-PIER 70." Such notice shall be substantially in the form attached hereto 
as Exhibit Band will include: (i) the name and address of the transferor (ii) the name and address 
of the transferee; (iii) an identification of the Unit being Transferred; (iv) the Purchase Price; (v) 
the amount of the Transfer Fee that is due and the formula for calculating the same; (vi) the 
proposed closing or effective date; (vii) the name, address and phone number of the Escrow 
Holder for the Transfer; (viii) and the name of the escrow officer. If any of the information set 
forth above is not available when the notice is originally sent to Port, the Owner shall notify Port 
as soon as such information becomes available. In addition, each Owner shall accurately update 
Port if any of such information provided shall change on or prior to the closing of effective date 
of the Transfer. 

2.9 Exchange Transfer. If a particular transaction involves more than one Transfer 
solely because the Unit is held for an interim period by an accommodation party as part of a tax
deferred exchange under the Internal Revenue Code, and provided there is no increase in 
consideration given, then for the purposes of this Agreement, only one Transfer shall be deemed 
to have occurred and only one Transfer Fee must be paid in connection therewith, and the 
accommodation party shall not have any liability for payment of such Transfer Fee. 

2.10 . Escrow Demand. The Port is hereby authorized as a third party beneficiary of. 
any such escrow to submit a demand into escrow for payment of the Transfer Fee and for any 
information about the Transfer (such as the date of closing and purchase price) that has not 
previously been provided to the Port; provided that Port's failure to place such demand shall not 
affect the obligation of the parties to cause the Transfer Fee to be paid to Port or operate as a. 
waiver of the right of Port to receive the Transfer Fees. The demand shall state (a) either the 
amount of the Transfer Fee that is due or the formula for calculating the amount of the Transfer 
Fee that is due, and (b) that the Transfer Fee is due and payable upon recordation (or other 
delivery) of the instrument of conveyance. The transferor and transferee shall execute any and 
all escrow documents reasonably requested by Port or Escrow Agent to effectuate the release and 
payment of Transfer Fee to Port. · 

BY ACQUIRING TITLE TO A UNIT, EACH OWNER OF A UNIT 
HEREBY IRREVOCABLY INSTRUCTS ANY ESCROW HOLDER 
HOLDING FUNDS FOR THE TRANSFER OF THE UNIT TO PAY 
THE TRANSFER FEE TO THE PORT FROM THE PROCEEDS OF 
SALE OF THE UNIT, AS SET FORTH HEREIN. 

3. BINDING EFFECT. Declarant hereby declares that the Property will be held, 
leased, transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions and equitable servitudes contained in this Covenant. The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Covenant will ( l) run with and burden each Unit within the Property in perpetuity and will be 
binding upon all persons having or acquiring any interest in any Unit or any part thereof, their 
heirs, successors and assigns; (2) inure to the benefit of every portion of the Property and any 
interest therein; (3) inure to the benefit of and be binding upon Declarant, Port, each Owner, and 
their respective successors-in-interest; and (4) may be enforced by Declarant, Port, each Owner, 
and their respective successors-in-interest. The Parties hereby acknowledge and agree that the 
obligation to pay a Transfer Fee upon the Transfer of any Unit is not a personal covenant or 
obligation of Declarant, and that where Declarant is not a transferor, Declarant shall not be 
obligated to pay any Transfer Fee regarding any Unit. 

5 



4. USES OF THE TRANSFER FEES. Port shall deposit the Transfer Fees into the 
Port's Harbor Fund, to be used solely for Public Trust purposes benefitting lands under Port 
jurisdiction. Declarant believes that the services, activities, and improvements to be provided by 
Port under this Section will enhance the value of and will benefit all the land in the specified 
area, including all Units existing or to be created on the Property. Each Owner who acquires a 
Unit by such acquisition agrees to and acknowledges the statements made in this Section. 

5. MORTGAGES. 

5.1 Rights of Mortgagees. Nothing in this Covenant, and no default by an Owner in 
payment of Transfer Fees, shall defeat or render invalid the rights ofthe·holder of any mortgage 
or the beneficiary of any deed of trust appearing of record as an encumbrance on any Unit (such 
holder or beneficiary, collectively "Mortgagee;" and such recorded mortgage or deed of trust, 
collectively "Mortgage") made in good faith and for value, provided that after the foreclosure or 
transfer in-lieu of foreclosure of any such Mortgage, such Unit shall remain subject to this 
Covenant. 

5.2 Subordi~ation to First Mortgages. Subject to Section 5.1, the rights and 
obligations of the Parties hereunder concerning any Unit shall be subject and subordinate to the 
lien of any Recorded First Mortgage encumbering that Unit; provided, however, that the 
foregoing subordination shall not apply to Transfer Fees that are not paid when due (i) arising 
from the Transfer that gave rise to the Recorded First Mortgage, or (ii) described in a Notice of 
Lien filed at least 21 days prior to the date ofrecordation of the Recorded First Mortgage.· 

5.3 Effect of Foreclosure. No foreclosure of a Mortgage on a Unit or a transfer in 
lieu of fore~losure shall impair or otherwise affect Port's right to pursue payment of any Transfer 
Fee due in connection with the Transfer of that Unit from the transferor or a transferee obligated 
to pay it. No foreclosure or transfer in lieu thereof shall relieve such Unit or the purchaser 
thereof from liability for any Transfer Fees thereafter becoming due or from the lien therefor. 

6. EsTOPPEL CERTIFICATE. Within ten ( 10) days of the receipt of a written request 
of any Owner of a Unit for which no Transfer Fee is due and owing and as to which Unit Port 
holds no lien, Port shall deliver to such Owner an executed estoppel certificate certifying that no 
Transfer Fee is due and owing for such Unit and that Port holds no lien against such Unit. . 

7. ENFORCEMENT. 

7.1 Remedies. Port shall be entitled to any and all rights and remedies available at 
law or equity in order to collect the Transfer Fees owed it, including but not limited to, specific 
performance. · 

7.2 Small Claims Court. Any Dispute which is within the jurisdiction of a small 
claims court shall be resolved by a small claims court proceeding. Any party may submit the 
Dispute to such court. 

7.3 Enforcement by Lien. Without limiting any other right or remedy, there is. 
hereby created a claim of lien, with power of sale, on each and every Unit, or any fractional 
interest therein that is the subject of a Transfer, to secure prompt and faithful performance of 
each Owner's obligations under this Covenant for the payment to Port of the Transfer Fees, 
together with interest thereon, and all late charges, interest, and costs of collection which may be 
paid or incurred by the Port in connection therewith, including reasonable attorneys' fees. If 
payment of the Transfer Fee is not made to Port within ten (10) days after notice from Port to the 
Owner of record, then at any time after the delinquency unless cured, Port may elect to file and 
record in the Official Records a notice of default and claim oflien against the Unit of the 
defaulting Owner ("Notice of Lien"). Such Notice of Lien shall be executed and acknowledged 
by the Port's Executive Director or his or her designee, and shall contain substantially the 
following information: . 

(a) The name of the defaulting Owner, 
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(b) A legal description of the Unit; 

(c) The total amount of the delinquency, interest thereon, late charges, collection 
costs and reasonable attorneys' fees; 

( d) A statement that the Notice of Lien is made pursuant to this Covenant; and 

( e) . A statement that a lien is claimed against the Unit in the. amount stated, and that 
~he Port has elected to foreclo.se the lien against the Unit. ' 

Upon such recordation of a duly executed original or copy of such Notice of Lien and 
mailing a copy thereof to said Owner, the lien claimed therein shall immediately attach and 

· become effective. 

7.4 Foreclosure of Lien. Any such lien may be foreclosed by appropriate action in 
court or in the manner provided by law for the foreclosure of a deed of trust by exercise of a 
power of sale contained therein or in the manner provided by law for the enforcement of a 
judgment as the laws of the State of California may from time to time be changed or amended. 
The trustee for all purposes related thereto (including, but not limited to, the taking of all actions 
which would ordinarily be required of a trustee under a foreclosure of a deed of trust) (the 
"Foreclosure Trustee") shall be a title c<)mpany or other neutral third party with prior trustee 
experience appointed by Port. Port shall have the power to bid at any foreclosure sale, trustee's 
sale or judgment sale, and to purchase, acquire, lease, hold, mortgage and convey any Unit 
acquired at such sale subject to the provisions of this Covenant. Reasonable attorneys' fees, 
court costs, title search fees, interest ~nd all other costs and expenses shall be allowed to the 
extent p_~rmitted by law. · 

7.5 Proceeds of Sale. The proceeds of any foreclosure, trustee's or judgment sale 
provided for in this Covenant shall first be paid to discharge court costs, court reporter charges, 
reasonable attorneys' fees, title costs and costs of the sale, and all other expenses of the 
proceedings and sale, and the balance of the proceeds, after satisfaction of all charges, monetary 
penalties and unpaid Transfer Fees hereunder or any liens, shall be paid to each Mortgagee in 
their respective order of priority to satisfy any outstanding lien, with aliy remaining balance to be 
paid to the defaulting Owner. The purchaser at any such sale shall obtain title to the Unit free 
from the sums or performance claimed (except as stated in this section) but otherwise subject to 
the provisions of this Agreement; and no such sale or transfer shall relieve such Unit or the 
purchaser thereof from liability for any Transfer Fees, other payments or performance thereafter 
becoming due or from the lien.therefore as provided for in this section. All sums due and owing 
hereunder but still unpaid shall remain the obligation of and shall be payable by the defaulting 
Owner. 

7. 6 .·Cure of Defauit. Upon the timely curing of any default for which a Notice of 
Lien was filed by Port, the Port is h,ereby authorized to record an appropriate release of such lien 
in the Official Records. 

8. AMENDMENT. 

8.1 . The Port may record against the Property an assignment and notice in order to 
assign its rights hereunder to, and to specifically identify, its successor in interest in the event 
that the lands of the Port are transferred to the State of California or any other agency, in which 
event this Covenant will be deemed to be so modified. 

8.2 · This Covenant ~ay be amended by Declarant and the Port to impose an 
equivalent system of fees in the form of a special tax, assessment or other levy pursuant to an 
agreement with the City and County of San Francisco; provided, however, that in no event shall 
any such superseding structure, covenant, lien or other arrangement (a) impose upon Declarant, 
the Property, or the Units any greater liability or obligation than the liabilities and obligations 
provided for herein, or (b) impose an obligation for payment of any amounts to an "association," 
as defined in California Civil Code Section 4080, or a "community service organization or 

7 



-·--·--·---·-

similar entity" within the meaning of California Civil Code Section 4110, unless the collection of 
such amounts by such entity would not constitute a violation of Civil Code Sections 4575 and 
4580 or other applicable law. 

9. SERIAL IMPOSITION AND RECORDATION. No Transfer Fees shall be payable with 
respect to any transfer .of a portion of the Property that has not yet been subdivided to enable the 
development of the Condominiums on the Property or with respect to the recordation of the 
subdivision map creating the Condominiums. ' 

10. NOTICES. All notices required ·or allowed hereunder shall be in writing. Notices 
to Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: · 

Port: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: Director of Real Estate & 
, Development (Reference: Pier 70) 

- Telephone: (415) 274-0400 

With a copy to: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

\ 

Attention: General Counsel (Reference: 
Pier 70) 

Telephone: (415) 274-0400 

Declarant: [Insert contact info] 

With a copy to: 

All notices required or allowed to an Owner shall be in writing and shall be sent to the 
address of the Unit owned by the Owner. 

Notices may be given.by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. Each Owner who transfers a Unit ·shall give notice to the Port 
of the name and mailing address of the transferee. 

11. MISCELLANEOUS. 

11.1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

11.2 Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 
motions, (b) appeals, ( c) contempt proceedings, ( d) garnishments and levies, ( e) debtor and third
party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such_ action or proceeding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing such judgment. A party 
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shall be deemed to have prevailed in any such action or proceedip.g (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such· 
party obtains substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. 

11.3 Time. Time is of the essence of each and every provision hereof. 

11.4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

11.5 Construction. Whenever the context of this Covenant requires, the singular shall 
include the plural-and·the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. 

11.6 Waiver. Any waiver with respect to any provision of this Covenant shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Covenant by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Covenant. No waiver will be interpreted as a continuing waiver. 

11. 7 Incorporation of Recitals. The recitals set forth above are incorporated herein by 
this reference. 

11.8 Severability. Invalidation of any portion or provisi<in of this Covenant by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

11.9 No Dedication. The provisions of this Covenant are for the exclusive benefit of 
Declarant, Port and their respective successors and assigns, and, except for rights expressly 
conferred on Port hereunder, shall not be deemed to confer any rights upon any other person. 
Without limiting the generality of the foregoing, this Covenant is not intended to create any 
rights in the public. 

{Remainder of this Page Intentionally Blank; Signatures Follow} 

9 



-·----

IN WITNESS WHEREOF~ the parties have executed this Covenant as of the day and 
year first above written. 

Declarant: 

Port: 

Approved by 
CITY AND COUNTY OF SAN FRANCISCO, 
Department of Real Estate 

-------·---·· 
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[BUYER'S ENTITY NAME AND STATE OF 
FORMATION] 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By:~~~~~~~~~~~~

Name:~~~~~~~~~~~~ 

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



· .. •,.;1'·,·.:· 

Transfer Fee Covenant 

Exhibit A 

Property Description 

[To be attached] 
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1. 

Transfer Fee Covenant 

Exhibit B 

Notice of Transfer Fee Covenant 

NOTICE OF UNIT TRANSFER - PIER 70 

Unit Being Transferred: _______ [address] ____ _, Unit# __ _ 

2. Name of Current Owner (transferor):. ______________ _ 

3. Name of Purchaser (transferee):. ________________ _ 

4. Purchase Price: -------------
5. Proposed Date of Closing (date deed transferring title is recorded): ____ _ 

6. · Name, Address, and Phone Number of Escrow Agent (usually the title company 
providing title insurance to the purchaser): _______________ _ 

7. Name of Escrow Officer: --------------------
8. Estimated Amount of Transfer Fee Due: ______________ _ 

Calculate Estimated Amount of Transfer Fee as follows: 

Purchase Price x 0.015 = Amount of Transfer Fee 

1 
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l~Xl·llBIT C-2A 

FORM OF NOTICE OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WI IEN RECORDED MAfL TO: 

--·-·---------· ·-----·------------ --··- ----------·-- ----- -- --·-·-·· 
(Sl'ACE ABOVE THIS LINE FOR RECORDER'S USE) 

Al'N: LNOTE: Ch·.' Code 11198.S(h) requires_ legal description and assessor's llarcel number for the affected real llrOpcrtyJ 

PAYME"NT OF TRANSFER FEE REQUIR.ED 

This Notice of Payment or Transfer Fee Required (this "Notice") is made as of this_ 
day of . · , 20_ , and· is being recorded concurrently with that certain Declaration 
Imposing Transfer Fee Covenant and Lien (the "Transfer Fee Covenant") by and between 
CITY AND COUNTY OF SAN fRJ\NCISCO, a municipal corporation, operating by and 
through the SAN FRANCiSCO PORT COMMISSION ("Port"), and [BUYER'S ENTITY 
NAME AND INFORMATION] ("Declarant"). This Notice and the Transfer Fee Covenant 
relate to. the development located within the City and. County of San f rancisco, State of 
California, as is more particularly described.on Exhibit "A" attached hereto and incorporated 
herei11 by this refcrcric~ (the "Property"). 

. . . . 

This Notice is being recorded ·pursuant to and in compliance with California ·civil 
Code §I 098.S(b). Notice is hereby given that the Trarisfer Fee Covenant imposes ~m obligation 
to pay Transfer Fees on certain qualifying Transfers of Units. All capitalized terms shall have the 
meaning set forth in Transfer Fee Co\1enant unless otherwise defined herein .. 

. . 

Name of Current Owner of the Propertv and APN's 

. ·(A) As of the date of recordation of this Notice, the current owner of ihe Property is 
Dcclarant. The assessor's parcel numbers within the Property arc ]. . 

The Percentage of the Sales Price Constituting the Cost .of the Transfer Fee 

(13) The Transfer Fee obligation is calculated as a percentage of the sales price given in 
exchange for a Unit. Th~ Transfer Fee is equal to one and one half percent (I Y:!%) of the 
Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, that no Transfer 

· Fee shall be due and payable with respect to the initial Transfer of any Unit.. 



Actual Dollar-Cost Examples of the Transfer Fee Calculations 

(C) As an actual dollar cost example of the Transfer Fee percentages shown in (B) above, 
the following c.aldilations show what the Transfer Fee would be for different Purchase Prices of 
Units within the-Property: 

-··---·· ·- --' 
Purchase Price Transfer Fee Transfer Fee Due Port 

-· 
$250,000 x 0.015 : $3,750 

·----,-+-- ·--
$SOO,OOO x 0.015 $7,500 

$750,000 x 0.015 $11.250 
·---

Expiration of Transfer Fee 

.(D) The Transfer Fee described in this.Notice will not expire and lasts in perpetuity, 
unless amended or terminated in accordance with the. Transfer Fee Covenant. 

Purpose of Transfer Fee: Use of Funds 

(E) The Transfer Fees shall be deposited into the Port's Harbor Fund and will be used 
solely for pub.I ic tnist purposes benefitting lands under Port jurisdiction. · 

· Entitv Receiving Transfer Fees and Contact Information 

(F) The Transfer Fees shall be paid to Port with the _following contact information: 

-Porfof San Francisco 
Pier I. 
San Francisco, CA 94111 
Reference: Pier 70 28-Acre Site ·rransfer Fee 

. Attn: .Deputy Director, Real Estate and Development 

Certain Prohibition on the Federal Housing Finance Agency and the Federal Housing 
Administration Financing Properties F:ncumbcrcd by Private Transfer Fee 

The Federal I-lousing Finance Agency and the Federal I-lousing Administration .are prohibited 
from dealing in mortgages on properties encumbered by private transfer fee covenants that do 
not provide a "direct benefit" to the real property encumbered by the· cov~nant. As a result, if you 
purchase such a property, you or individuals you want to sell the property .lo may have dilliculty .. 

. obtaining financing . 
.... _ 

. . 

This Notice is intended as a summary ofthe provisions of the Transfer Fee Covenant in 
compliance wiLh Calif(>rnia Civil Code §I 098.5 and docs not modify or amend the Transfer Fee 
Covenant or any of its pro\1 isions. In the case of any inconsistency or iriaccuracy between the 
Transfer Fee Covenant and this Notil:e. the Transfer Fee Covenant controls. Please review the 
Transfer Fee Covenant for more details· ab(lut the Tnins[er Fee. 
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· 'l'hc urJdersig·ned have made this Notice on the date set forth above and has caused this Notice to 
be recorded int.he Ortici<;f Records or the City and Coimty of San Francisco, State of California. 



IN WITNESS WI IEREOF, the Dcclarant has executed this Covenant as of the day and year 
lirst above writtl·n. · 

DECLAH.ANT; 

finscrt Dcclarant namcJ, a ---

By: Nam_c_: ________ , __ _ 

Title:. ---------·---

CONSENT OF PORT 

The port hereby agrees and consents to be the recipient of the Transfer Fee funds on :the 
<..late first set forth above as required by California Civil Code § I 098_5(b )(2)(0) __ 

POl~T: · 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

·By: Nan1-e-·.: _____________ _ 

Title:--------------
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The Property 

[l ,egal Description (o be inserted] 
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BASIC LICENSE INFORMATION' 

License Date: 
: 

license Number: 

Port: CITY AND COUNTY OF SAN FRANCIS(O, a municipal 
·corporation, operating by and through the SAN 
FRANCISCO PORT COMMISSION 

Port's Address: Port of San Francisco 
-Pier 1 
San Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400" ·. 
Facsimile: (415) 274-0494 

Licensee: [Vertical.Developer] . 

Licensee 's Main Contact Telephon_e:. ( ) 
Person and Mailing Cell: ( ) 

Address: Facsimile: ( ) 
Email: 

licensee's Billing Contact 
and Address: Telephone: ( ) 

: 
Cell: ( ) 
Facsimile: ( ) . 

Email: 

licensee's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee's Insurance 
Contact and Address (not Telephone: ( ) 

broke1J· Cell: ( ) 
Facsimile: ( ) 
Email: 

licensee 's Parking Contact 
Telephone: ( and Address: ) 
Cell: ( ) 
Facsimile:· ( ) ! 

Email: 

BLl-1 
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Contact Information for 
Licensee's Agent for Service 

of Process: 

License Area: The License Area is located in the Pier 70 area of the City 
and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

length of Term: [ I 

Commencement Date: r I 

Expiration Date: ' 

license Fee: This License ·is entered into in furtherance of License.e's 
obligations under t_he Vertical Disposition and 
Development Agreement ("VDDA") by and betw~en .Port 
and Licensee, dated . , 20[f{x]. In consideration 
thereof, there is no License -Fee due hereunder. 

Environ"!ental Security: Environmental Oversight Depo~it of $10,000. 

.. (Note: ~Additional securit~·-de-eetidenf.ori. tVl!e· ofactivlti 
and location. I 

Permitted Activity: The License Area shall be used solely for the permitted 
activities described in Exhibit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Deferred Infrastructure outside of the 
Property. 

Additional Prohibited Uses: In addition to, and without limiting, the Prohibited Uses 
specified in Section 7 below, Licensee shall be prohibited 
from using the License Area for any of the following 
activities: · 

(a) 

(b) 

Port shall have all remedies set forth in this License, and 
at law or equity in the event Licensee pe~forms any of the 
Prohibited Uses. 

Invasive Work: Notwithstanding the foregoing, Licensee will provide Port 
prior written notice before.it may.enter the License Area 
to perform any Permitted Activity that involves invasive 
testing, excavation· or construction ("Invasive Work"). 
Each written notice will identify the scope of Invasive 
Work, the anticipated date for commencement and the 
anticioated duration for the Invasive Work. 

BLl-2 
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Cure Period where ~Five (5) days after notice for failure to pay any Fees 
applicable: and/or all other charges hereunder. 

-On.e ( l) day atl:er notice if the Premises are used for 
Prohibited Uses, as determined by. Port in its reasonable 
discretion. 

-Five.(5) business days after notice if Licensee defaults in 
its obligation to maintain insurance under the provisions 
of Article 21 set forth in Schedule l (Master Lease 
Provisions for Indemnity, Insurance and Hazardo.us 
Materials). 

-For any other non-monetary default not described above, 
thirty (30) days, or, if such cure cannot reasonably be 
completed within such 30-day p~riod, if Licensee does not 
within such 30-day period commence such cure, or having 
so commenced, does not prosecute such cure with 
diligence and dispatch to completion within a reasonable 
time thereafter. 

Maintenance and Repair: se·e Section 9.3 

Utilities and Services: See Section 9.1 and 9.2 

Location of Asbestos:· [If applicable, see Schedule 3 .attached hereto]. 

Workforce Development Licensee will comply with the Workforce Development 
. Plan and Prevailing Wages: Plan attached to the VDDA and Section 17.2 (Prevailing 

Wages) of the VDDA in connection with Licensee's 
performance in the ~icen.se Area of the Permitted 
Activities as if such plan and section were incorporated . 
into this License except that any reference in such plan or 
section, as applicable, to "Developer" or "Tenant" will 
mean Licensee and "Premises" or "Facility" will mean the 
License Area and "Project", or similar words will mean 
the Vertical Proiect. 

Prepared By: f,_ _______ _.l 

/ 
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LICENSE TO USE PROPERTY 

1. BASIC LICENSE INFORMATION. 

This License to Use Property, dated for reference purposes only as of the Licens~ Date 
set forth in the Basic License lnformation, is by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the Basic License 
In.formation.as licensee ("Licensee"). The Basic License Information that appears on the . 
preceding pages and all Exhibits and Schedules attached hereto are hereby incorporated by 
reference into this License and shall be construed as a single instrument and referred to herein as 
this "License." In the event of any conflict or inconsistency between the Basic License 
Information and the License provisions, the Basic License ·Information-will control. 

2. GRANT OF LICENSE. 
. . 

2.1. License. In consideration of the stated conditions and agreements, Port hereby 
· grants permission to Licensee to carry on the Permitted Activity within the License Area 
-described in the Basic License Information ai;id Exhibit A attached hereto. 

2.2. E11croachme11t. 

(a) If Licensee or its Agents or Invitees uses or occupies space outside the 
License Area without the prior written consent of Port (the "Encroachment Area"), then upon 
written notice from Port ("Notice to Vacate"), Licensee shall immediately vacat~ such 
Encroachment Area and pay as an additional charge for each day Licensee used, occupied, uses 
or occupies such Encroachment Area, an amount equal to the square footage of the 
Encroachment Area, multiplied by the higher of the (a) highest rental rate then approved by the 
S~n Francisco Port Commission for the Encroachment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Area 
Charge"). If Licensee uses·or occupies such Encroachment Area for a fractional month, then the 
·Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month. 
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by 
Port to the use or occupancy of the Encroachment Area by Licensee or its Agents or Invitees, or 
a waiver (or be deemed as a waiver) by Po.rt of any and all other rights and remedies of Port 
under this License (including l",:icensee's obligation to Indemnify Port as set forth in this Section), 
at law or in equity. 

· (b) In addition, Licensee shall pay to Port an additional charge in the amount 
·of Three Hundred Dollars ($300) upon delivery of the initial Notice to Vacate plus.the actual. 
cost associated with· a survey of.the Encroachment Area. In the event Port determines during 
subsequent inspection(s) that Licensee has failed to vacate the Encroachment Area, then 
Ljcensee shall pay to Port an additional charge in the amount of Four Hundred Dollars ($400) for · 
each additional Notice to Vacate, if applicable, delivered by Port to Licensee following each 
inspection. The parties agree that the charges associated with each inspection of the 
Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
repres~nt a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's in.spection of the License Area, issuance of each Notice to Vacate and 
survey of the Encroachment Area. Licensee's failure to comply with the applicable Notice to 
Vacate and Port's right.to impose the foregoing charges shall be in addition to and not in lieu of 
··any and all other rights and remedies of Port under this License, a_t law or in equity. · 

(c) In addition to Port's rights and remedies under this Section, the terms and 
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
its Agents' and Invitees' use and occupancy of the Encroachment Area as if the License Area 
originally included the Encroachment Area, and Licensee shall additionally Indemnify Port from 
and against any and· all loss or liability resulting from delay by Licensee in surrendering the 
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Encroachment Area including, without limitation, any loss or liability resulting from any Claims 
_against Port made by any tenant or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to lease any portion of the Encroachment Area to any 
such tenant or prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(d) All amounts set forth in this Section shall be due within three (3) business 
days following the applicable Notice to Vacate and/or separate invoice'relating to the actual cost 
associated-with a survey of the Encroachment Area. By signing this License, each party 
specifically confirms the accuracy of the statements made in this· Section 2.2 and the . 
reasonableness of the amount of the charges described in this Section 2.2. 

3. TERM; REVOCABILITY. 

. This License is a revocable, personal, non-assignable, non-exclusive, and non-possessory 
privilege to enter and use the License Area for the Permitted Activity only on a temporary basis 
that commen~es on the Commencement Date and expires on the Expiration Date specified in the 
Basic License Information ("Term") unless sooner terminated pursuant to the terms of this 
License . 

. The Parties acknowledge that Licensee is undertaking the Permitted Activiti~s hereunder. 
to fulfill its obligations· under the VDDA. Therefore, Port will not revoke or terminate this 
Lic"ense prior to the Expiration Date unless Licensee causes an uncured event of default 
hereunder or under the VDDA that would otherwise permit a termination thereof. 

Initials: 
Licensee 

4. FEES. 

4.1. License Fee. As described. in the Basic License Information, no License Fee is 
due hereunder. Any other sums payable by Licensee to Port hereunder shall be paid in cash or 
by good check to the Port and delivered'to Port's address specified in the Basic License · 
Information, or such other place as Port may designate in writing. All other sums payable by 
Licensee, including without limitation, any additional charges and late charges, are referred to 
collectively as "Fees." · 

. . 

4.2. Additional Charges. Without limiting Port's other rights and remedies set forth in 
this License, at law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basis; the items identified in Sections: 21.3 (Tenant's Environmental Condition Notice 
Requirements) of the Master Lease as shown or:i Schedule 1 attached hereto (Provisions for 

· Indemnity, Insurance and Hazardous Materials), or Sections 15. l (SWPPP) or 21.1 (d) (CMD 
Form) of this License, or to provide evidence of the required insurance coverage described in 
Section 11 below (Insurance),- then upon written notice from "Port of such failure, Licensee shall 
pay an additional charge in-the amount of Three Hundred Dollars ($300). In the event Licensee 
fails to provide the necessary document within the time period set forth in the initial notice and 
Port delivers to Licensee additional written notice requesting such document, then 1=-icensee shall 
pay to Port an additional charge in the amount of Three Hundred Fifty Dollars ($350) for each 
additional written notice Port delivers to Licensee requesting such document. The parties agree 
that the charges set forth in this.Section represent a fair and r.easonable estimate of the 
administrative cost and expense which Port will-inc_ur by reason of Licensee's failure to provide 
the documents identified in this Section and that Port's right to impose the foregoing charges 
shall be in addition to and not in lieu of any and all other rights under this License, at law or in 

. equity: By signing this License, each party specifically confirms the accuracy of the statements 
made in this Section and the reasonableness of the amount of the charges described in this 
Section. 
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4.3. Late Chargesnlabit11a/ Late Payer. Licensee acknowledges that late payment by · 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contemplated by this License, the exact am~unt ofwhic_h will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to· pay Fees on the date due, such failure shall be subject to a Late. 
Charge at Port's discretion. Licensee shall also pay any costs including attorneys' fees incurred 
by Port by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Licensee shall pay, as an 
additional charge, an amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth in this Section represent a 
fair and reasonable estimate of the cost that Port will incur by reason of any late payment. Such 
charges may be assessed without notice. and cure periods and regardless of whether such late 
payment results in an Event of Default. Payment of the amounts under this Section shall not-· 
excuse or cure any default by Licensee. . . . . 

4.4. Default Interest. Any Fees, if not paid within five (5) days following the due 
date and any other payment due under this License not paid by the applicable due date, shall bear 
interest from the due date until paid at the Interest Rate. However, interest shall not be payable 
on Late Charges incurred by Licensee i:ior on other amounts to the extent this interest would 
cause the total interest to -be in excess of that which an individual is lawfully permitted to charge. 
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay 
any costs, including attorneys' fees incurred by Port by reason of Licensee's failure to pay Fees or 
other amounts when due under this License. 

. . 

4.5. Returned Checks. If any check for a payment for any License obligation is 
returned without payment for any reason, Licensee shall pay, as an additional charge, an amount 
equal to Fifty Dollars ($50.00) (as such amount rnay be adjusted from time to time by the Port 
Commission) and the outstanding payment shall be subject to a Late .Charge as well as interest at 
the Interest Rate.- · · 

s.· ENVIRONMENTAL OVERSIGHT DEPOSIT. 

. (a) Before the Commencement Date, Licensee must deliver to Port the 
. Environmental Oversight Deposit in cash, in the sum specified in the Summary of Basic . 
Information, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this.License; provided, however, that the 
Environmental Oversight Deposit will not be ·deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California· Civil Code, or a measure of Port's 
damages upon an Event of Default. 

(b) Port may use, apply, or retain the Environmental Oversight Deposit in 
whole or in part to reimburse Port for costs incurred if an Environmental Regulatory Agency 
delivers a notice of violation or order regarding a· Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmental Notice cannot be completed within fourteen (14) days after i~s delivery; or (ii) 
Licensee has not begun to cure or comply with the· Environmental Notice or is not working 
actively to.cure the Environmental Notice within fourteen (14) days after its delivery. Under 
these circumstances, Port's costs may include staff time corresponding with and responding to · 
Regulatory Agencies, attorneys' fees, and collection and laboratory analysis of environmental 

·samples. 

(c} .· If an Envirompental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Environmental Notice within fourteen (.14) days after its delivery, 
Port may apply a maximum of $500 from the Environmental Oversight Deposit for each· 
Environmental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) Licensee must pay to Port immediately upon demand a sum equal to any 
. portion of the Environmenta.1 Oversight Deposit Port expends or applies. 

(c) · Provided that no Environmental Notices are then outstanding, Port will 
return the balance of the Environmental Oversight Deposit, if any, to Licensee within a 
reasonable time after the expiration or earlier termination of this License. Port's obligations with 
respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight Deposit or use it in connection with its busines·s. 

6. · .PERMITTED ACTIVITY; SUITABILITY OF LICENSE AREA •. 

The License Area shall be used and.occupied only for the Permitted Activity specified in 
the Basic License Information and for no other purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activity at times an9 locations other than at the times and locations hereinabove _specified unless 
expr:ess prior written permission is granted by Port. Persons s"ubject to this License must comply 
with the directions of the San Francisco Police Department and Fire Department in connection 
therewith. 

Licensee acknowledges that Port has made no representations or warranties concerning 
the License Area, induding without limitation, the seismological condition thereof. By entering 
onto the License Area under this License, Licensee acknowledges it shall be deemed to have 
inspected the License Area and.accepted the License Area in its "As Is" condition and as being 
suitable for the conduct of Licensee's activity thereon. 

7. PROHIBITED USES. 

Licensee shali use the License Area solely for Permitted Activities and for no other 
purpose. Any other use in, on or around the License Area or surrounding or adjacent Port 
property shall be strictly prohibited, including, but not limited to, waste, nuisance or 

· unreasonable annoyance to Port, its other licensees, tenants, or the owners or occupants of 
adjacent properties, interference with Port's use of its property,_ or obstruction of traffic 

· (including, but not limited to, vehiCular and pedestrian traffic) (each, a "Prohibited Use"). 

In the event Port determines after inspection of the License Area that a Prohibited Use or 
Prohibited Uses are occurring in, on or around the License Area, then Licensee shall immediately 
cease the Prohibited·Use(s) and shall pay to Port an additional charge.in the amount of Three 
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use 
("Notice to Cease Prohibited Use"). In the event Port determines iri subsequent inspection(s) of the 
LiceQse Area that Licensee has not ceased the Prohibited Use, then Licensee shall pay to Port an 
additional cha·rge in the amount of Four Htindred Dolfars ($400) for each additional Notice to 
Cease Prohibited Use delivered to Licensee. The parties &gree that the charges associated with 
each inspection of the License Area and delivery of the J'lotice to Cease Prohibited Use, if 
applicable, represent a fair and reasonable estimate of the administrative cost and expense which 
Port will incur by reason of Port's .,nspection of th~ License Area and"Licensee's failure to 
comply with the applicable Notice to. Cease Prohibited Use and that Port's right to impose the 
foregoing charges shall be in addition to and not in lieu of any and all other rights under this 
License, at law or in equity. By signing this License, each p_arty specifically confirms the . . 
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the 
charge·s described in this Section 7. 

8. COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACT.ING AS OWNER OF 
PROPERTY. 

·8.1. C"mpliance with Laws. Licensee, at Licensee's sole cost and expense, promptly 
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License 
Area. · · 

4 
License to Use Property . 



8.2. Regulatory Appr()val. Licensee understands that Licensee's activity on the 
Licen~e Area may require Regulatory Approvals from Regulatory Agencies. Licensee shall be 
solely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval .of Port, not to be 
unreasonably withheld, subject to this Section 8.2. Port will cooperate reasonably with Licensee 
in Licensee's efforts to obtain required Regulatory Approvals, including submitting letters. of 
authorization for submittal.of applications consistent with applicable Laws and to further terms 
and conditions of this License, including without limitation, being a co-permittee with respect to 
·any such Regulatory Approvals. However, if Port is required fo be a co-permittee under any 
such permit, then Port will not be subject to any conditions and/or restrictions under such permit 
that could (i) encumber, restrict or adversely change the use of any Port property, unless in .each 
instance Port has previously approved, in Port's sole and absolute discretion, such conditions 9r . 
restrictions and Licensee has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) subject Port to unreimbursed costs or fees, unless in each instance Port 
has previously approved, in Port's reasonable discretion, such conditions and/or restrictions and 
Licensee has assumed all obligations and liabilities related to such conditions and/or restrictions 
(including the assumption of any unreimbursed costs or fees to which Port may be subject). All 
costs associated with applying for and obtaining any necessary Regulatory Approval shall be · 
borne solely and exclusively by Licensee. Licensee shall be solely responsible for complying 
with any and all conditions imposed by Regulatory Agencies as part of a Regulatory Approval; 
provided, however, Licensee shall not agree to ~he imposition of conditions or restrictions in 
connection with its efforts to obtain a permit or other entitlement from any Regulatory Agency 
(other than.Port), ifthe Port is required to be a co-permittee under such permit, or if the 
conditions or restrictions it would impcise on the project could affect use or occupancy of other 
areas controlled or owned by the Port or would create obligations on the part of the Port (whether 
on or off of.the License Area) to perform or observe, unless in each instance the Port has 
previously approved such conditions in writing, in Port's sole and absolute discretion. 

Any fines or penalties imposed as a result of the failure of Licensee to comply with the 
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by . 
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To 
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents 
from and against any loss, expense, cost, damage, attorneys' fees, penalties, claims or liabilities 

. which City or Port may incur as a result .of Licensee's failure to obtain or comply with the t~rms 
and conditions of any Regulatory Approval. 

8.3. ·Port Acting As Owner of Property. By signing this License, Licensee agrec;:s and 
acknowledges that (i) Porth~~ .m..~..Q~}lO_~e.P..r~sentation· or warranty that any required·. Regulatory 
Approval can be obtained, -[if fQ.rt.is__lj¢~!l~Qr ][(ii) although Port is an agency of City, Port has no 
auth_ority or influence over any other Regulatory Agency responsible for the issuance of such 
required Regulatory Approvals, (iii) Port is entering into this License in its capacitf as I:\ 
landowner with a proprietary interest in the License Area and not as a Regulatory Agency of City 
with certain police powers]. and (iv) Licensee is solely responsible for obtaining any and all 
required Regulatory Approvals in connection with the Pennitted Activity on, in or around the 
License Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption, 
that ~ny r~q~.i~~~ _Regulatory Approval(s) will be issued by the-appropriate Regulatory Agency 
[i.fJ>~rt.i~J.!~C::!i~<?.~][and Port's status a~ an agency of City shall in no way limit the obligation of 
Licensee to obtain approvals from any Regulatory Agencies (including Port) which have 
jurisdiction over the License Area. Licensee hereby releases and discharges Port from any 
liability relating to the failure of any Regulatory Agency (including Port) from issuing any 
required Regulatory Approval.] 

8.4. Accessibility. California law requires commercial landlords to disclose to tenants 
whether the property being leased has undergone inspection by a Certified Access Specialist 
("CASp") to determine whether the property meets all applicable construction-related 
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accessibility requirements. The law does not require landlords to have the inspections 
performed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except to the extent expressly set forth in this License, Port shall have no liability or 
responsibility to make any repairs or modifications to the License Area in order to comply· with 
accessibility ~tandards. The following disclosure is required by law: · 

."A Certified Access Specialist (CASp} can inspect the subject premises and determine 
whether the subject premises comply with all of the applica~le construction-related accessibility 
standards under state law._Although state law does not requi_re a CASp inspection of the subject 

· premises, the commercial prop·erty owner or lessor may not prohibit the lessee or tenant from 
obtaining a CA Sp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lesse·e or tenant. The parties shall mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CA Sp inspection, and the c<;>st of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises.'' 

Further, Licensee is hereby advised that the License Area may not currently meet all 
applicable construction-related accessibility standards, inclu~ing standards for public restrooms 
and ground floor entrances and exits. Licensee· understands and agrees that Licensee may be. 
subject to legal and financial liabilities if the License Area does not comply with applicable 
federal and state disability access Laws. As further s~t forth in this Section, Licensee further 
understands and agrees that it is Licensee's obligation, at no cost to Port, to cause Licensee's use 
of the License Area to be conducted in compliance with the all federal or state disability access 
Laws. · 

9. UTILITIES, SERVICES, MAINTENANCE AND REPAIR. 

9.1. Utilities. Port has no responsibility or liability of any kind with respect to any 
utilities that may be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the YODA, if any, to work cooperatively with Licensee with respect to 
any Licensee right to access utilities. Except as may .be.otherwise provided in the Basic License. 
Information, Licensee shall make arrangements and shall pay all charges for all Utilities to be 
furnished on, iri or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Area from 
the San Francisco Public Utili~ies Commission at rates to be determined by the SF Public 
Util~ties Commission. Except as otherwise set forth in the Development Agreement, if the SF 
Public Utilities Commission determines that it cannot feasibly provide service to Licensee, 
Licensee may seek another provider. 

. 9.2-. Services. Port has no responsibility or liability of any kind with respect to the 
· provision of any services to Licensee or on, in, or to the License Area. Licensee shall make 
. arrangements and shall pay all charges for all services to be furnished on, i"n or to the License 
Area or to be used by Licensee, including, without limitation, security service, garbage and trash 
collection, janitorial service and extermination service. · 

9;3. Mai1~tenance.and Repairs. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatso.ever to the License Area or to 
any improvements or alterations now or hereafter located. thereon (collectively, "Repairs"), 
except to the extent that Licensee, or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be 
obligated to make any repairs, replacement or renewals of any kind, nature or des~ription 
whatsoever· to the License Area or fo any improvements or alterations now or hereafter located. 
thereon. ·In the event that Licensee or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
consistent with the Vertical Project, Licensee shall be responsible and Port may~ at its sole and 
absolute discretion, elect to repair the same itself or require Licensee to repair the same, all at 
Licensee's sole cost and expense. Upon receipt of any invoice from Port for costs incurred by 
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Port related to any repair performed by Port in accordance with this Section, Licensee· shall · 
immediately reimburse Port therefor. This provision shall survive the expiration or earlier 
termination of this License. 

10. · TAXES AND ASSESSMENTS. 

· Licensee agrees to pay to the proper authority any and all taxes, assessments and similar 
charges on the License Area in effect at the time this License is entered into, or which become 

. effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any perniitted successors and assigns, recognizes and understands that this License 
may create a possessory interest subject to property taxation and that Licensee, and any 
permitted successor or assign may be subject"to the payinent of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any 
assignment permitted hereunder and any exercise of any option to renew or extend this License 
may constitute a chang~ in ownership for purposes of property taxation and therefore may result 
in· a revaluation of any possessory interest created hereunder. Licensee shall repo'rt any 
assignment or other transfer of any interest in this License or any renewal or extension hereof to 
the County· Assessor within 60 days after such assignment transaction or renewal or extension. 
Licensee further agrees to provide such other.information as may be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessory interest. Licensee shall Indemnify Port, City anq their Agents· from and against 
any Claims resulting from any taxes and assess~ents related to thi_s License. 

ll. INSURANCE. 

Licensee shall maintain throughout the Term, at Licensee's expense, insurance in 
accordance with the insurance provisions set forth in Article 20 as shown on Schedule I 
(Provisions for Indemnity, Insurance and Hazardous Materials). 

· 12. NOTICES. 

Except as otherwise expressly provided in this License or by Law, all notices (including 
notice _of consent or non-consent) required or permitted by this License or by Law must be in 
.writing and be delivt'.red by: (a) hand delivery; (b) first class United States mail, postage prepaid; 
or (c) overnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charge~ prepaid. Notices to a party must-be delivered to that" party's mailing address in 
the Basic License Information, unless supe~seded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licensee in 
Licensee's written response to Port's written request for such information. · 

All notices under this License shall be deemed to be duly delivered: (a) on the date.· 
personal delivery actually occurs; (b) if mailed, on the business day following the business day 
deposited in the United States mail or, if mailed return receipt requested, on the date of ~elivery 
or on which delivery is refused as shown on the return receipt; or (c) the business day atter the 
business day deposited for overnight delivery. 

Notices may not be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by facsimile or electronic mail. 

13. DEFAULT BY LICENSEE; REMEDIES. 

13.1. Eventof Default. The occurrence of any one or more of the following events 
shall constitute a default by Licensee: 

(a) Failure by Licensee to pay when due any Fees and/or all other charges due 
hereunder within the Cure Period set forth in the Basic License Information after Port has given 
notice to Licensee; o"r · 
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(b) Failure to perform any other provisions of this License, if the failure to 
perform is not cured within the Cure Period set forth in the Basic License Information after Port 
.has given notice to Licensee. · 

(c) An assignment, or attempted assignment, of this License by Licerisee, 
except in connection with an assignment or other Transfer of Licensee's rights permitted or 
approved by Port under the VDDA; · 

(d) Either (i) the failure of.Licensee to pay its debts as they become due, the .. 
writte~ admission of Licensee of its inability to pay its debts, or a general assignment by 
Licensee for the benefit of creditors; or (ii) the· filing by or against Licensee of any action 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part of Licensee's assets; or (iii) the attachment, 
execution or other judicial seizure of substantially all of Licensee's interest in this License. 

13.2. Port's Remedies. Upon default by Licensee, Port shall, without further notice or 
demand of any kind to Licensee or to any other person, and in addition to any other remedy Port 
·may have under this License and at law or in equity, have the ability to immediately terminate . 
this License and Licensee's right to use the Licens~ Area. Upon notice of any such termination, 
Licensee shall immediately vacate and &~continue its us~ of the License Area and Port may take 
any and all action to enforce Licensee's opligations. 

14. 1.NDEMNITY AND EXCULPATION. 

The provisions of Artie.le_ 19 (Indemnification of P~rt) Schedule 1 (Provisio.ns for 
Indemnity, Insurance and Hazardous Materials) will govern Tenant's Indemnificati,on obligations 
and Tenant's waiver of various claims against the Indemnified Parties, except that "Losses" shall . 
be payable by Licensee to Port directly and immediately upon Port's request without regard to . 
the concept of "Additional Rent." 

15. HAZARDOUS MATERIALS. 

The provisions of A.rticle 21 (Hazardous Materials) set forth in Schedule 3 (Provisions 
for Indemnity, Insurance and Hazardous Materials) will govern. 

15.1. Storm Water Pollutio11 Preve11tion. 

(a) Licensee must comply with the applicable provisions of the Statewide 
General Permit for Discharge of Industrial Storm Water issued bY. the State Water Resources 

· Control Board, including filing a Notice of Intent to be covered, developing and implementing a 
site-specific Storm Water Pollution Prevention Plan ("SWPPP'-'), and conducting storm water 
monitoring and reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP 
and a copy of a Notice of Intent for Licensee's License· Area must be submitted to Port's _Real 
Estate Division before beginning operations in the License Area. · 

. (b) In addition to requiring compliance with the permit requirements under 
Subsection (a), Licensee shall comply with the post-construction stormwater control provisions· 
of the Statewide General Permit for Discharge of Stormwater from Small Municipalities and the 
San Francisco Stormwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. . 

15.2. Presence of Hazardous Material.rt. California Law requires landlorQs to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials (as herein defined)·may be present on or 
near the License Area, including, but not limited to vehicle fluids; janitorial products, tobacco . 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclides, lead and formaldehyde. Further, the following known Hazardous Materials are· 
present on the property: Hazardous Materials described in the reports listed in Schedule 2 
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. . 
attached hereto, copies of which have been delivered to or made available to Licensee. By 
execution of this License, Licensee acknowledges that the notice set forth in this Section satisfies. 
the requirements of California Health and Safety Code Section 25359.7 and related Laws. 
Licensee must disclose the information contained in this Section to any sublicensee, lic'ensee, 
transferee, or assignee of Licensee's interest in this License. Licensee also acknowledges its own 
obligations pursuant to California Health and Safety Code Section 25359.7 as well as the 
penalties that apply·for failure to meet such obligations. · 

16. PORT'S ENTRY ON LICENSE AREA. 

16.1. Entry for Inspection. Port and its authorized Agents shall have the right to enter 
the License Area.without n9tice at any time for the purpose of inspectin·g the License'Area to 
determine whether the License Area is in good condition and whether Licensee is complying 
with its obligations under this License; to perform any necessary maintenance, repairs or. 
restoration to the License Area; and to show the License Area to prospective licensees, tenants or 
other interested parties. · . . . 

16.2. Emergency Entry. Port may enter the License Area at any time, without notice, 
in the event of an emergency. Port shall have the right to use any arid all means that' Port may 

. deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 
License Area by any of these means, or otherwise·, shall not under any circumstances be 
construed or deemed to be a breach of Licensee's rights under this License. 

16.3. No Liability. Port shall not be-liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Fees due hereunder, R;rising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND AL TERA TIONS. 

Except as specified in the Basic License Information to the extent required to implement 
Licensee's obligations to.construct the Deferred Infra.structure, Licensee shall not make, nor 
suffer to be made,. alterations or improvements to the License Area {including the installation of 
any trade fixtures affixed to the License Area or whose removal will cause injury to the License 
Area). · 

18. SURRENDER. 

Upon the expiration or.earlier termination of this License, Licensee shall surrender to 
Port the License Area and any pre-existing alterations and improvements in the same or b~tter 
c.ondition as it was in at the Commen~ement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prevented by 
Licensee properly performing all of its obligations under this· License. The License Area shall be 
surrendered clean, free of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than liens and encumbrances existing as of the date of this License and 
any o~her encumbrances created by Port. On or before the expiration.or earlier termination 
hereof, Licensee shall remove all of its personal property and, unless Port directs otherwise, any 
alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's personal property. 

· Without any prior notice, Port may elect to retain or dispose of Licensee's personal 
property and any alterations and improvements that Licensee has installed with or without Port's 
consent that Licensee 'does not remove from the License Area prior to the expiration or earlier 
termination of this License. These items shall be deemed abandoned. Port may retain, store, 
remove, and sell or otherwise dispose of abandoned property, and Licensee waives all Claims 
against Port for al"!y damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
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removing and disposing of abandoned property a·nd repairing any damage to the License Area 
resulting from such removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales proceeds Port's storage, removal, and disposition costs without notice to 
Licensee. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent applicable. · 

If Licensee fails to s·urrender the License Area as required by this Section, Licensee shall 
Indemnify Port from all damages resulting from Licensee's failure ·to surrender the License Area, 
including, but not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to s1,mender the License Area as 
required together with, in each instance, reasonable attorneys' fees and costs. 

· Licensee's obligation under this Section shall survive the expiration or earlier termination 
of this License. 

19. ~TTORNEYS' FEES; LIMITATIONS ON DAMAGES. 

19.1. Litigation Expenses. The prevailing party in any action or proceeding (includii1g 
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of 
a claimed ~efault, or otherwise arising out of a party's performance or alleged non-performance 
under this License, shall be entitled to recover from the other party its costs and expenses of suit, 
including but norlimited to, reasonable attorneys' fees, which fees shall be payable whether or · 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substantially obtains or defeats, as the case m·ay be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment 
by the other party of its claim or clefense. Attorneys' fees under"this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. . · · .. 

· 19.2_. City Attorney. For purposes of this License, reasonable fees of attorneys of the 
City's Office of the City Attorney shall be based on.the fees regularly charged by private 
attorneys with an equivalent number of years of professional experience (calculated by reference 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
with approximately the same number of attorneys as employed by the Office of the City 
Attorney. 

· 19.3. ·Limitation on Damages. Licensee agrees that Licensee will have no recourse 
with respect to, and Port shall not be liable for: any obligation of Port under this.License, or for 
any Claim based upon this License, except to the extent of the fair mar.ket value of Port's fee 
interest in the License Area (as encumbered by this License). Licensee's execution and delivery 
hereof and as part of the consideration for Port's obligations hereunder Licensee expressly 
waives all such liability. . 

19.4. · N01i-Liability of City Officials, Employees and Agents. No elective· or 
appointive board, commission, member, officer, empl<;>yee or other Agent of City and/or _Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 

. breach by City and/or Port or for any amount which may become due to Licensee, its successors 
and assigns, or for any obligation of City and/or Port under this License. Under no 
circumstances shall Port, City, or their respective Agents be liable under any circumstances for 
any consequential, incidental or punitive damages. 

19.S. Limitation on Port's Liability Upon Transfer. In the event of any transfer of 
Port'.s interest in and to the License Area, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all liability with regard· to the-performance of any covenants or 
obligatio.ns contained in this License thereafter to be performed on. the part of Port, but not from 
liability incurred by Port (or such transferor, as the case may be) on account of covenants or 
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obligations to be performed by Port (or such transferor, as-the case may be) hereunder before the 
date of such transfer. · 

20. .MINERAL RESERVATION •. 

. The State of California ("State"), pursuant to Section 2 of Chapter 1333 of the Statutes.of 
1968, ·as amended, has reserved all subsurface mineral deposits, including oil and gas deposits, 
on or underlying the License Area and Licensee acknowledges such reserved righ~s including 
necessary ingress and egress rights. In no event shall Port be.liable to Licensee for any Claims 
arising from the State's exercise of its rights nor shall such action entitle Licensee to any 
abatement or diminution of Fees or otherwise relieve Licensee from any of its obligations under 
·this License. 

21. c1Tv AND PoRT REQUIREMENTS. (NoTE: · i>R.ov1sioNs·oF. 1H.is.5Eci10N:2i"w1-.::.:·ai: ui1i>ArEo rd 
·iNcLuoE·Crri PiiovisioNs;REciuiRE"1fAs.-oF. i.."icENsE ExEcut10NJ . 

The San Francisco Municipal Codes (available at www.sfgov.org) and City and Port 
policies describe9 or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but are provided for notice 
purposes o~ly; Licensee is charged with full knowledge of each such ordinance and policy and 
any related implementing regulations as they may be amended from time to time. Licensee 
understands and agrees that its failure to comply with any provision of this License·relating to 
any such code· provision shall be deemed a material breach of this License and may give :rise to . 
p~nalties under the applicable ordinance. Capitalized or highlighted terms used in this Section 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. · 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this ·section 21 have been modified or waived under the DOA or Development Agreement as. · 
applied to the Vertical Project, then the applicable provisions of the DOA or Development 
Agreement will prevail. Without limiting the foregoing, the Workforce Development Plan 
·attached.to the VDDA will govern Licensee's obligations hereunder with respect to any 
requirements of the Administrative Code with respect to ~irst Source Hiring (Administrative · 

· Code Chapter 83) and Local Business Enterprises (Administrative Code Chapter I48) tha~ would 
otherwise be applicable hereto. 

21.1. Nondiscriminatio.n. 

{a) Covenant Not to Discriminate. In the performance of this License, 
Licensee c~venants and agrees not to discriminate on the basis of th~ fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation,, gender 
identity, domestic partner status, marital" status, disability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status),_weight, height, association with members of classes 
protected under Chapters 128 or I2C of the Administrative Code or in retaliation for opposition. 
to any practices forbidden under Chapters 128 or l 2C of the Administrative Code against any 
employee of Licensee, any City and County employee working with Licensee, any applicant for 
employment wit~ Licensee, or any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or . 
organizations operated by Licensee in the City and County of San Francisco. 

. (b) Sublicenses and Other Contracts. Licensee shall include in all Sublicenses 
and other contracts relating to the License Area a nondiscrimination clause applicable to such 
Sublicensee or other contractor in substantially the form of Subsection (a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenses and other contracts the provisions of 
Sections 128.2 (a), 12B.2 (c)-(k) and 12C.3 of the Administrative Code and shall require all 
Sublicensees and other contractors to.comply with such provisions. 

(c) Nondiscrimination in Benefits. Licensee does not as of the date of this 
License and will not during its T~rm, in any of its operations in San Francisco·or where the work 
is being performed for the City, discriminate in the provision of b~reavement leave, family 
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. . 
medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits (collectively "Core Benefits"} as well as any benefits 
other than the Core Benefits between employees with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant tp state or local. 
Law authorizing such registration, subject to the conditions set forth in Section I 2B.2 of the 
Administrative Code. · · 

(d) CMD Form. On or prior to the License Commencement Date, Licensee 
shall execute and deliver to Port the "Nondiscrimination in Contracts and Benefits" form 
approved· by the CMD. · 

(e) Penalties'. Licensee understands that pursuant to Section 12B.2(h) of the 
Administrative Code, a penalty of$50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Lic~nse~ and/or deducted from any payments due Licensee. 

·21.2. Resource-Efficient Facilities and Gree11 Buildi11g Requirements. Licensee 
agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 
resource-efficiency and green building design requirements. · 

21.3. Pr<Jhihiti011 of Tobacco Sales and Adverti.~i11g. Licensee acknowledges and 
agrees that no sales or advertising of cigarettes or tobacco products is allowed ·on the License 
Area. _This advertising prohibition includes the placement of the name of a company producing, 

. selling or distributing cigarettes or tobacco products or the name of any cigarette or tobacco 
product in any promotion of any event or product. This advertising prohibition does not apply to 
any advertisement sponsored by a state, lo.cal, nonprofit or other entity designed to 
(i) communicate the hel:llth hazards of cigarettes and tobacco products, or (ii) encour:ag~ people 
not to smoke or to stop smoking. 

. 21.4. Prohibition of Alcoholic Beverages Advertisi11g, Licensee acknowledges and 
_agrees that no advertising of alcoholic beverages is allowed on the License Arca .. For purposes 
of this section, "alcoholic beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other ·products and substances not intended for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverag~s or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advertisement sponsored by a state, local, nonpr:ofit or other 
entity designed to (i) communicate the health hazards of alcoholic beverages, (ii) encourage 
people not to drink.alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
alcohol treatment or rehabilitation services. 

. 21.5. Graffiti Removal. Licensee agrees to remove all graffiti from the License Area, 
within forty-eight (48) hours of the earlier of Licensee's: (a) discovery or notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works .. This 
section is not intended to require a tenant to breach any lease or other agreement that it may have 

. concerning its use of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structure,_ 
fixture or other improvement, whether permanent or temporary, including signs, banners, 
billboards and fencing surrounding construction sites, whether public or private, without the 
consent of the owner of the property or the owner'~ authorized agent, and that is ·visible from the 
public right-of-way, but does not include: (I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the .Port Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of fine art 
under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as a work of 
visual art under.the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ IOI et seq.). 
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21.6. Restrictions on the U.ve tJf Pesticides. Chapter 3 of the San Francisco 
Environment Code (the Integrated Pest Ma.nagement Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM") policy to be imple_mented by all City 
departm.ents. Licensee shall not use or apply or allow the use or application. of any pesti~ides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
services to the License Area, without fir~t receiving City's written approval of an integrated pest 
management plan that (i) lists, to the iextent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to apply to the License Area during the-term of 
this License, (ii) describes the steps Licensee will take to meet the City's IPM Policy described 
in Section 300 of the IPM Ordinance and (iii) identifies, by name; title, address and telephone 
number, an individual to act as the Licensee's primary IPM contact person with the City. 
Licensee shall comply, and shall require all of Licensee's contractors to comply, with the IPM 
plan approved by the City and·shall comply with the requirements of Sections 300(d), 302, 304, 
305(f), 305(g), and 306 of the IPM Ordinance, as if Licensee were a City department. Among 
other matters, such provisions of the IPM Ordinance: .(a) provide for the use of pe'sticides only as 
a last resort, (b) prohibit the use or application.of pesticides on property owned by the City, 
except for pesticides granted an exemption under Section 303 of the IPM Ordinance (including 
pesticides included on the most current Reduced Risk Pesticide List compiled by City's. 
Department.of the Environmefit), (c) impose certain notice requirements, and (d) require 
Licensee to keep ce~tain records and to report to City all pesticide use by Licensee's staff or 
contractors. If Licensee or Licensee's contractor will apply pesticides to outdoor areas, ~icensee 
must first obtain a written recommendation from a person holding a valid Agricultural Pest 
Control Advisor license issued by the California Department of Pesticide Regulation and any 
such pesticide application shall be made only by or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified Applicator license under state law. City's 
current Reduced Risk Pesticide List and additional. details about pest management on City 
property can be found at the San Francisco Department of the Environment.website, 
http://sfenvironment.org/ipm. 

21. 7. Mac Bride Principles Northern Ireland. Port and the City urge companies doing 
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles. Port and the City urge San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

21.8. Tropical Hardwood and Virgin Redwood Ban. Port and the City urge Licensee 
not to import, purchase, obtain or. use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwood or virgin redwood product. Ef{cept as expressly permitted by the 
application of Sections 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items to the construction of Alterations, or oth~rwise in the performance of this License 
which are tropical hardwoods, tropical. hardwood wood products; virgin redwood, or virgin 
redwood wood produets. In the event Licensee fails to comply in good faith with any of the 
provisions of Chapter 8 of the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the. cohtractor's net profit on the contract, or 
five percent (5%) of the total amount of the contract dollars, whichever is greater. 

· 21.9. Presen1ative-Treated Wood Containing Ar.venic. Licensee may not purchase 
preservative-treated wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
Department of Environment under Section 1304 of the Environment Code. The term 
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative th~t 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not predude Licensee from purchasing 
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preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities 
that are partially or totally immersed in saltwater. 

21.10. Notification of Limitation.v on Co11tributionS. If this I,..icense is subject to the 
approval by City's Board of Supervisors, Mayor, or other.elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San ·Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City.elective 
offi_cer or the board on which that City elective officer serve~, from making any campaign 
contribution to (a) the City elective officer, (b)'a candidate for the office held by such individual, 
or (c) a committe~ controlled by such individual or candidate, at any time from the 
commencement of negotiations for the contract until the later of.either the termination of 
negotiations for s~ch contract or six months after the date the contract is approved; Licensee 
acknowledges that the foregoing restriction applies only ifthe contract or a combination or series 
of contracts approved by the same individual or board in a fiscal _year have a total anticipated or 
actual value· of $50,000 or more. Licensee further acknowledges that, if applicable; the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee'·s chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more· than 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the preceding sentence of the prohibitions contained in 
Section· 1.126 and must provide to City the name of each person, entity or committee described 
above. 

21.11. Sunshine Ordi1iance. In accordance with Section 67.24(e) of the Administrative 
. Code, contracts, contractors' bids, leases, agreements, responses to Requests for Proposals, and . 
all other records of communications between Port and persons or firms seeking contracts will be 
open to inspection -immediately after a contract has been awarded. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a contract, lease, agreement or other benefit until. . 
and unless that person or organization is awarded the contract, lease, agreement or benefit. · · 
Information provided which is covered by this Section will be ma:de available to the public upon 
request. 

21.12~ Co11jlicts of Interest. Through its execution of this License, Licensee· 
.. acknowledges that -it is familiar with the provisions of Articl_e Ill, Chapter 2 of Campaign and 

Governmental Conduct Code, and Sections 87100 et seq. and Sections.1090 et seq. of the 
California Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these_ provisions, and agrees that if Licensee becomes aware of any such 
fact during the Term, Licensee shall immediately _notify the Port. 

21.13. Drug-Free Workplace. Licensee acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1988 ( 41 U .S.C. §§ 8101 et seq.), the unlawful manufacture, . 
distr_ibution, possession or use of a controlled substance is prohibited on Ci_ty or Port premises. 

21.14. Public Transit Information. Licensee shall establish and carry on during the 
Term a program to encourage maximum_ use of public transportation by personnel of Licensee 
employed on the License Area, including, without limitation, the distribution to such employees 
of written materials explaining th~ convenience and availability of public transportation facilities . 
adjacent or proximate to the License Area and encouraging use of such facilities, all at Licensee's 
sole expense. · · 

21.15. Food Service and Packagi11g Waste Reductio11 Ordinance. Licensee agrees to 
comply fully with and be bo_und by all of the provisions of the Food Service and Pa~kaging 

14 
License to Use Property 

-·-- -·-----·----- ----·-- --------- - - -· 



Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
· remedies provided., and implementing guidelines and rules. By entering into this License, 

Licensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficult to determine; further, Licensee agrees that the sum of one .. 
hundred dollars ($100.00) liquidated damages for the first breach, two hundred dollars ($200.00) 
liquidated damages for the second breach in the same year, and five hundred dollars ($500.00) 
liquidated damages for-subsequent breaches.in.the same year is a reasonable estiri1ate of the 
damage that City will incur based on the violation, established in light of the circumstances 
existing at the time this License was made. Such amounts shall not be considered a penalty, but 
rather agreed monetary damages sustained by City because of Licensee's failure to comply with 
this provision. 

21.16. San_ Fra11cisco Bottled Water Ordina11ce. Licensee is subject to all applicable 
provisions of Environment Code Chapter 24 {which are hereby incorporate~) prohibiting the sale 
or distribution of drinking water in plastic bottles with a c~pacity of twenty-one (21) fluid ounces· 
or less at City-permitted events held on the License Area with attendance of more than l 00 . 
people. · 

22. WAIVER OF RELOCATION. 

Licen~ee hereby waives any and all rights, "benefits :or privileges of the California 
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance now or hereafter_ in effect, to the extent allowed under applicable Law. _ 

. . 

23. SIGNS. . 

Licensee shall not have the right to place, construct or maintain any business signage, 
awning or other exterior decoration or notices on the License Area without Port's prior written 
consent. Any sign that Licensee is permitted to place, construct or maintain on the License Area 
shall comply with all Laws relating thereto, including but not limited to Port's Sign Guidelines, 
as revised by Port from time to time, and ·building permit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall . 
remove all signs placed by it on the License Area at the expiration or earlier termination of this 
License. · . . 
24. . MISCELLANEOUS PROVISIONS. 

24.1. California Law. This License is governed by, and shall be construed and 
interpreted in accordance with, the Laws of the State of California and City's Charter. Port and 
Licensee hereby irrevocably consent to the jurisdiction of and proper venue in the Superior Court 
for the City and County of San Francisco. 

· 24.2. · Entire Agreement. This License contains all of the representations and the entire 
agreement between the parties with respect to the subject matter of this- License. Any prior · , 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are· superseded in total by this License. No prior drafts of this . 
License or ~hanges from those drafts to the executed version of this License shall be introduced 
as evidence in any litigation or other dispute resolution proceeding by any party or other person, 
and no court or other body should consider those drafts in interpreting this License. 

24.3. Amendme11ts. No amendment of this License or any·part thereof shall be valid 
unless it is in· writing and signed by all of the parties hereto. 

24.4.· Severability. If any provision of this License or the application thereof to any 
person, entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of · 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affected thereby, and each other 
provision of this License shall· be valid and be enforceable to the fullest extent permitted by law. 
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24.5. Interpretation of License. 

(a) · References in this License to Licensee's acts.or omissions will mean acts 
or.omissions by Licensee and its Agents and Invitees unless the context requires or specific;:1lly 
stated otherwise. 

(b) Whenever an exhibit or schedule is referenced," it means an attachment to · 
this License unless otherwise specifically identified.· All exhibits and schedules are incorporated 
in this License by reference." 

. . 

(c) Whenev~r a section, article or paragraph is refere·nced, it refers to this 
License unless·otherwise specifically provided. The captions preceding the articles and sections 
of this License and in the table of contents have been in.serted for convenience of reference only 
and must be disregarded in the construction and interpretation of this License. Wherever 
reference is made to any provision, term, or matter ... in this License," "herein" or "hereot,' or 
words of similar import, the reference will be deemed to refer to any reasonably rel"ated 
provis•ons of this License in the context of the reference, unless the reference refers solely to a 
specific numbered or lettered article, section, subdivision, or paragraph of this License. 

(d) . References to all Laws, including specific statutes, relating to the rights 
and obligations of either party m·ean the Laws "in effect on the effective date of this License and 
as they are amended,.replaced, supplemented, clarified, corrected, or superseded at any time 
during the Term or while any obligations under this License are outstanding, whether or not 
foreseen or contemplated by the parties. References to specific code sections mean San 
Francisco ordinances unless otherwise specified. 

(e) The terms "include," "included," "including" and "such as" or words of 
similar import when following any general term, statement, or matter·may not be construed to 
limit the term, statement, or matter to the specific items or matters, whether or not language of 
non-limitation is used, but will be deemed to refer to all other items or matters that could . 
reasonably fall within the broadest possible scope of the term, statement, or matter, and will be 
deemed to be followed by the phrase "without limitation" or ~'but not limited to." 

(t) This License has been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to 
consult with counsel. Accordingly, the provisions of this License must be construed as a whole 
according to their common meaning in order to achieve the intents and purposes of the parties, 
without any presumption (including a presumption undei""California Civil Code§ 1654) against 
the party responsible for drafting any part of this License . 

. (g) The party on which any obligation is imposed in this·License will be 
solely responsible for paying all costs and expenses incurred in performing the obligation, unless 
th~ provision imposing the obligation specifically provides otherwise. 

(h) Whenever required by the context, the singular includes the plural and 
vice versa, the masculine gender includes the feminine or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms (e.g., the definition of "waive" 
applies to "waiver," "waivers," "waived," waiving," etc.). · 

· (i) References to days mean calendar days unless otherwise specified, 
provided that if the last day on which a p~rty must give notice, respond to a notice, or take any 
other action under this License occurs oll"a day that is not a business day, the date by which the 
act must be performed will be extended to the next busiriess day. 

24.6. Successors.· The ter.ms, covenants, agreements and.conditions set forth in this 
License shall bind and inure to the benefit of Port and Licensee and, except as otherwise 
provided herein, their personal representatives and successors and assigns. 
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24.7.. Real Estate Br"ker's Fees. Port will not pay, nor will Port be liable or 
responsible for, any finder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in connection with 
any su·ch Claim or Claims of any person(s), finder(s), or broker(s) to a commission in connection 
with this License. 

24.8. Counterparts. For convenience, the signatures of the parties to this License may 
be executed and acknowledged on separate pages which, when attached to this License, shall 
constitute as one complete License. This License may be executed in any number of · 
counterparts each of which shall be deemed to be an original and all of which shall constitute one 
and the ·same License. 

24.9. Authority. If Licens~e signs as a corporation or a partnership, each of the persons 
executing this License on behalf of Licensee does hereby covenant and warrant that Licensee is a. 
duly authorized and existing entity, that Licensee has and is qualified to do business in · 
California, that Licensee has full right and authority to enter into this License,. and that each and 
all of the persons signing on behalf of Licensee are authorized to do so. Upon Port's request, 
Licensee shall provide Port with evidence reasonably satisfactory to Port confirming the 
foregoing representations and warranties. · · 

24.10. No lmplied·Waiver. No failure by Port to insist upon the stdct performance of 
any obligation of Licensee under this License or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the ·length of time for which such failure continues, and 110 · 
acceptance of full or partial Fees during the continua1Jce of any such breach shall constitute a 
waiver of such breach or of Port's rights to demand strict compliance with.such term, covenant or· 
condition. ·Port's consent t_o or approval of any act by Licensee requiring Port's consent or \... 
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 
be a waiver of any other d~fault (including any future default) concerning the same or any other 
provision of this License. 

24.11. Time is of Essence. Time is of the essence with respect to all provisions of this 
License in which a definite time for performance is specified. 

24.12. Cumulative Remedies. All rights and remedies of either party hereto set forth in 
this License shall be cumulative~ except as may otherwise be provided herein .. 

24.13. Survival of Indemnities .. Termination or expiration of this License shall not 
aff~ct the right of either party to enforce any and all indemnities and representations and 
warranties given or made to the other party under this License, the ability to collect any.sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · · 

24~14. Relatio11ship of tile Parties. Port is not, and none of the provisions in this 
License shall be deemed to render Port, a partner in Licensee's business, or joint venturer or 
member in any joint enterprise with Licensee. Neither party shall act as the.agent of the other 
party in a~y respect hereunder. This License is not intended·.nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly provided. 

24.15. No Recording. Licensee shall not record this License or any memorandum hereof 
in the Official Records of the City and County of San Francisco. · 

. . . 
24.16. Additional Written Agreement Required. Licensee expressly agrees and 

acknowledges that no· officer, director, or employee of Port or City is authorized to offer or 
promise, nor is Port or the City required to honor, any offered· or promised rent <;redit, 
concession, abatement, or any other form of monetary consideration (individually and 
collectively, "Concession") without a written agreement executed. by the Executive Director of 
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Port or his or her designee authorizing such Concession and, if applicable, certification of the 
Concession from the City's Controller. 

25. DEFINITIONS. 

For purposes of this License, the following terms have the meanings ascribed to them in 
this Section or elsewhere in this License as indicated: -

"Agents" when used with reference to either par:ty to this License or any other person, 
means the officers, directors, employees, agents, and contractors of the.party or other person, and 
their respective heirs, legal representatives, successors, and assigns. 

"Basic License Information" refers to the summary of basic license:information attach'ed to 
this License. · 

"CMD" means the Co.~1tract Monit~ring Division of the City's General Servi~es Agency. 

"Cal-OSHA" means the Division of Occupational Safety and Health of the California 
Depart.ment of Industrial Relations. 

"City" is defined in Section 1. 

· "Claim"-means all liabi.lities, injuries, losses, costs, claims, demands, rights, causes of. · 
action, judgments, settlements, damages, liens, fines, penalties and expenses, including without 
limitation, direct and vicarious liability of any kind for money damages, compensation, penalties, 
liens, fines, interest, attorneys' fees, costs, equitable relief, mandamus relief, specific 
performance, or any other relief. · · · 

"Commencement Date"-_means.the date specified in the Basic License Information. 

"Cure Period" means the period of time described in the Basic License Information .. 

·"DOA" means that certain Disposition and Development Agreement by and between Port 
and FC Pier 70, LLC, dated as of , 2018. 

"Dev~lopi:nent Agreement" means that certain Development Agreement by and between the 
City and FC Pier 70, LLC, dated 

hereto: 

"Encroachment.Area" is defined in Section 2.2 .. 

"Encroachment Area Charge" is defined in Section 2.2." 

"Environmental· Laws" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Environmental Regulatory Action" is defined in Section 21.6 of Schedule 1 attached 

"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule 1 attached 
hereto. · 

. . 

"Environmental Regulatory Approval" is defined in Section 21.6 of Schedule 1 attached 
hereto. 

"Exacerbate" or "Exacerba~ing" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Expiration Date" means the date specified in the Basic License Information. . . 

"Fees" means aH sums payable by Licensee under this License, including without 
. limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Section 21.6 of Schedule 1 attached hereto .. 

"Hazardous Material" is defined in Section 21.6 of Schedule 1 attached hereto .. 

"Hazardous Material Claim" -is defined in Section 21.6 of Schedule 1 attached hereto. 
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"Hazardous Material Condition" is defined in Section 21 ,6 of Schedule I attached hereto. 

"Indemnified Parties" the City, including, but not limited to, all of its boards, 
commissions, departmer:its, agencies and other subdivisions, including, without limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives, successors and 
assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means to indemnify, protect, defend, and hold harmless forever. 
"l~demnification" and "Indemnity" have correlating meanings. 

"Interest Rate" means ten percent ( 10%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is permitted to charge under Law.· 

"Investigate" or "Investigation" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Invitees" means Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, permittees, concessionaires, assignees, Sublicensees, and any other person whose 
rights arise through them. . · . -· . 

"Late Charge" means a fee equivalent to fifty dollars ($50.00). 

!'Law" means any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction over any port.ion of.the License Area, including Regulatory Approvals issued to Port 
which ~equire Licensee's compliance, and any and all recorded and legally valid covenants, . 
conditions, and restrictions affecting any portion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within the present contemplation of 
the parties. 

"License" is defined in Section I. 

"License Area" means the area described in the Basic License Information. 

"License Fee" means the monthly usage charge for the License Area described in the Basic 
License Information. 

hereto. 

"New Hazardous M!lterial" is defined in Section 21.6 of Schedule I attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice to Vacate" is defined in Section 2.2. 

"OSHA" means the United States O_ccupational ·Safety and Health Administration. 

"Permitted Activity" is means the activity described in the Basic License Information. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule 1 attached 

"Vertic"al Project" means that certain development project undertaken by Licensee as more 
particularly described in the VDDA. 

"Port" is defined in Section I. 

"prevailing party" is defined in Section 19.1: 

"Prohibited Use" is defined in Section 7. · 

"Regulatory Agency" means.the municipal, county, regional, state, or federal government 
and their bureaus, agencies, departments, ·divisions, courts, commissions, boards, officers, or 
other otlicials, including the Bay Conservation and Development Commission, any 
Environmental Regulatory Agency, the City and County of San Francisco (in it~ regulatory 
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capacity}, Port (in ·its regulatory capacity), Port's Chief Harbor Engineer, the Dredged Material 
Management Office, the State Lands Commission, the Army Corps of Engineers, the United 
States Department of Labor, the United States Department of Transpqrtation, or any other· 
governmental agency now or later havingjurisdiction over Port property. 

"Regulatory Approval" means any authorization, approval, license, registration,- or permit 
required or issued by any Regulatory Agency. · 

"Release" is defined in Section 21.6 of Schedule 1 attacheq hereto. . 

-"Remediate" or "Remediation" is defined in Section 21.6 of Schedule I attached hereto. 

"State Lands Indemnified Parties'' is defined in Section 21.6 of Schedule 1 attached hereto. 
. -

"SW PPP" is define~ in Section 15. I. 

"Term" is defined in Section 3 .. 

"VDDA" means the Vertical Disposition and Development Agreement dated as of 
....,.-----=-----=,..----' 20[xx] between the City and County of San Francisco operating by and through 
the San Francisco-Port Commission and [Vertical Developer]. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Port and Licensee have executed this License as of the last date 
set forth below 

Licensee: [INSERT VERTICAL DEVELOPER], a 

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

Title: · 
----------'---..,.----~ 

Date signed: ---------------
Port: CITY AND COUNTY OF SAN FRANCISCO, a municipal 

corporation, operating by and through the SAN FRANCISCO 
PORT COMMISSION 

By·:· - ----=--=-=-..--....,.....,,-,---..------------
Michael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed:--------------

Approved as to Form: DENNIS J. HERRERA, City Attorney' 

By:-=---=-------------~ 
Deputy City Attorney 

License Prepared by [INSERT NAME] , Commercial Property Manager ______ ( initial) 
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EXHIBITB 

· PERMITTED ACTIVITY 
(To be attached.) 
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SCHEDULE 1 

PROVISIONS FOR INDEMNITY, INSURANCE AND HAZARDOUS MATERIALS 

19.. INDEMNIFICATION.OF PORT. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
(Exclusions from Indemnifications, Waivers and Releases). Licensee agrees to and will 
Indemnify the Indemnified Parties from and against any and all Losses imposed upon or · 
incurred by or asserted against any such Indemnified Parties in connection with the occurrence 
or existence of any of the following: · 

(a) ·.any accident, injury to or death of Persons, or loss or destruction of or damage · 
to property occurring in, on, under, around, or about the License Area or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, L,mder, or about the License 
Area, or any acts or omissions of Licensee, its Agents, sub-licensees, or Invitees, or their 
respective Agents and Invitees; 

. . 

(b)· any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the License Area or any part thereof by Licensee, its Agents, sub
!icensees, or lnvi.tees, or their respective Agents and Invitees; 

(c). any latent, design, construction or structural defect relating to the Vertical 
Project, any other Subsequent Construction, or any otber matters relating to .the condition of 
the License Area caused directly or indirectly by Licensee or any of its Agents, Invitees, or sub
licensees; 

(d) any failure on the part of Licensee or its Agents, Invitees, or sub-licensees, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease 
or with applicable Laws; 

(e) performance of any labor or services or the furnishing of any materials or other 
·property in respect of the License Area or any part thereof by Licensee or any of its Agents or 
sub-licensees; . 

(f) any acts, omissions, or negligence of Licensee, its Agents, Invitees, or sub-
licensees; and · · 

(g) any civil rights actions· or o~her legal actions or suits initiated by any user or 
. occupant of the License Area to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification . 

. (a) In addition to its obligations under Section 19.1 (General Indemnification of the 
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), Licensee, for itself and on behalf of its sub-licensees, Agents, or any o"f their 
respective Agents (indiviqually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(i) any Hazardous Material Condition existing or occurring during the Term; 

(ii) any Handling or Release of Hazardous Materials in, on, under, around or about 
the License Area during the Term; · 

(iii) any Exacerbation of any Hazardous Material Condition in,. on, under, around or 
about the License Area during the Term; or 
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(iv) failure by Licensee or any Related Third Party to comply with the Pier 10 Risk 
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the License Area during the Term; or 

(v) claims by Licensee or any Related Third Party for exposure during the Term from 
and after the Comn;iencement Date to Pre-Existing Hazardous.Materials or New Hazardous 
Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in.connection with 
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and to restore the affected area to its· condition before the Release; (ii) 
actual damages for diminution in the value of the License Area or the Facility; (iii) actual 
damages for the loss or restriction on use of rentable or usable space or of any amenity of the 
License Area; (iv) actual d;:images arising from any adverse impact on marketing the space; (v) 
sums actually paid in settlement of Claims, Hazardous· Materials Claims, Environmental 
Regulatory Actions, including fines and penalties; (vi) actual natural resource damages; and (vii) 
Attorneys' Fees a~d Costs, consultant fees, expert fees, court costs, and all other actual 
litigation, administrative or other judicial or quasi-judicial proceeding expenses. If Port actually 
incurs any damage and/or pays any costs within the scope of this set:tion, Licensee must 
reimburse Port for Port's costs, plus interest at the Interest Rate from the date of demand until 
paid, within five (5) busine_ss days after receipt of Port's payment demand and reasonable· 
supporting_ evidence of the cost or damage actually incurred. 

(c) .Licensee understands and agrees that its liability to the lnd~mnified Parties and 
the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

. (i) discovery of any such Hazardous Materials (other than Pre-Existing Hazardous 
Materials) ir:i, on, un.der,_ around, or"about the License Area; · · 

. . . (ii) th~ Handling or Release of Hazardous Materials in, on, under, around or about 
the License Area; . · 

(iii) · · the Exacerbation of any Hazardous Material Condition; or 

(iv) the institution of any Hazardous Materials Claim with respect to such Hazardous 
Materials, and not upon the realization .of lo·ss or damage. 

- . . . 

. 19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), Licensee's . 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed.or sought to be imposed on the Indemnified Parties. Licensee specifically 
acknowleqges that it ha·s an immediate and independent obligation to defend the Indemnified 
Parties from any Loss that actually or potentially falls within the Indemnification obligations of 
Licensee, even if such allegations are or may be groundle.ss, false, or fraudulent, which arises at 
the time such claim is tendered to Licensee and continu.es at all times thereafter until finally 
resolved. Licensee's Indemnification obligations under this Lease are in addition to, and in no 
way will be construed to limit or replace, any other obligations or liabilities which Licensee may 
have to Port in this Lease, at common law or otherwise. All Losses incurred by the Indemnified 
Parties subject to Indemnification by Licensee constitute Additional Rent owing from Licensee 
to Port hereunder and are due and payable from time to time immediately upon Port's request, 
as incurred. 

19.4. Exclusions from Indemnifications; Waivers and Releases. 

(a) · Nothing in this Article 19 (Indemnification of Port) relieves the Indemnified 
Parties or the State Lands Indemnified Parties from.liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
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lndemnificatfon},), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct of the 
Indemnified Parties, or . . 

(ii) from third parties' clafms for exposure to Hazardous Materials in, on or under 
any portion of the License Area prior to the earlier of the (1) commencement of the License, if . 
any, executed under the DOA for access to such portion of the License Area prior to the 
effective date of this Lease where Licensee has exclusive control of the License Area; or (2) 
effective date of this Lease with respect to such portion of the License Area; or 

(iii) without limiting Licensee's Indemnification obligations under Sections 19.2(a)(ii), 
19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not caused by the failure of 
Licensee or a'Related Third Party to comply with the Pier 70 Risk Management Plan, or the 
failure of their respective Invitees to comply with the Pier 70 Risk Management Plan while on 
the License Area, claims from third parties (who are not Related Third Parties) arising from 
exposure to Pre-Existing Hazardous Materials on, about or under the Horizontal Improvement 
Parcels after the Acceptance Date for such parcel (or exposure after the Acceptance Date to a· 
New·Hazardous Material discovered after the Acceptance Date, the presence of which is limite.d 
to the Horizontal Improvement Parcel and is not also present in, oh or around the License 
Area); provided, however, the foregoing limitation on Licensee's Indemnification oblig~tions 
does not extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing 
Hazardous Materials by the acts or omissions of Licensee or any of its -Rel_ated Third Parties. 

, (b) If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under Sedion 19.2 (Haza~dous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an.insured party or a potential claimant, 
then Port will reasonably cooperate With Licensee in asserting a claim or claims under such . 
insurance policy but. without waiving any of its ~ights· under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Licensee, the Indemnification from Licensee under Section 19.2 (Hazardous Materials 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Licensee pays any self-insured 
retention· amount required under the policy, and (ii) nothing in this sentence requires any 
Indemnified Party or State Lands Indemnified Party to pursue a claim for insurance through. 
litigation prjor to seeking indemnification from Licensee. 

19.5. "Survival. Licensee's ll'!demnification obligations under _this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial termination of this Lease with respect to any portion of 
_the License Area releas~d in accordance with Section 1.l(b) Adjustment of License Area for 

· Development)). 

19.6. Defense. Licensee will, at its option but subject to reasonable approval by Port, 
be entitled to control the defense, compromise or settlement of any such matter through 
counsel of Licensee's choice; provided, that in all cases Port will be entitled to participate in 
such defense, compromise or settlement at its own expense. · 1f Licensee fails, however, in . 
Port's reasonable judgment, within a reaso·nable time following· notice from Port alleging such 
failure, to take reasonable.and appropriate action to defend, compromise or settle such suit or 
claim, Port will have the right promptly to use the City Attorney or hire outside counsel, at 
Licensee's sole cost, to carry out such defense, compromise or settlement which expense is due 

. and payable to the Port within fifteen (15} days after receipt by Licensee of a detailed invoice 
. for such expense. · 

Sched 1 
License to Use Property 



,_. 

19.7. Waiver. As a material part of the consideration of this Lease, Licensee hereby 
assumes the risk of, and waives, discharges, and releases a·ny and all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 
opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explosion, fire, steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii) inability to use all or any portion of the Licens~ Area due to sea level rise or 
flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment of 
life or prope.rty arising o~t of the e~istence of the Pier 70 Shipyard, and (x) any other acts, 
.omissions or causes arising at any time an~ from any cause, in, on, under, or.about the License 
Area or the 28-Acre Site, including all claims arising from the joint, concurrent, active or passive 
negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross_ negligence. 

Licensee expressly acknowledges and agrees that the amount payable by Licensee 
hereunder does not take into account any potential liability of the Indemnified Parties or State 
Lands Indemnified Parties for any consequential, incidental or punitive damages. Port would 
not be'willing to enter into this Lease in the absence of a complete waiver of liability for . 

. consequential, incidental or punitive damages due to the acts or omissions of the Indemnified 
Parties or State Lands Indemnified Parties, arid Licensee expressly assumes the risk with respect 
thereto. :Accordingly, without limiting any Indemnification obligations of Licensee or oth_er 
waivers or releases contained in this Lea~e and as a material part of the consideration of this 
Lease, Licensee fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State Lands Indemnified Parties 
for consequential, incidental and punitive damages (including, without limitation, lost profits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified Parties arising o·ut of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Licensee 
pursuant to this Lease regardless of the cause, and whether or not-due to the negligence of the 
Indemnified Parties. · 

Licensee unders.tands and expressly accepts and assumes the risk that any facts 
concerning the claims released in th.is.Lease might be found later to be other than or different 
from the· facts now believed to be true, and agrees that the.waivers and releases in this Lease 
will remain effective. Therefore, with respect to the claims released in this Lease, Licensee 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KN.OW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY.AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. BY PLACING ITS ·INITIALS BELOW, TENANT SPECIFICALLY 
ACKNOWLEDGES·AND CONFIRMS THE VAUDITY OF THE WAIVERS AND RELEASES MADE ABOVE 
AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THE WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, OR 
THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL,.BUT DECLINED TO DO SO. 

Licensee's Initials:· -----
Licensee acknowledges that the waivers and releases contained herein include all 

known and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. ·Licensee realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
n·evertheless intends to waive the benefit of Civil Code Section. 1542, or any statute or other 
similar law n.ow or later in effect. 
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20. INSURANCE. 

20.1.. Required Insurance Coverage. In addition to the Additional Insurance 
Requirem~nts to be provided by Licensee, Licensee, a·t its sole cost and expense, shall maintain, 
or cause to be maintained, throughout the Term, the following insurance: 

. (a) General Liability Insurance. Comprehensive or commercial general liability 
insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each occurrence 
combined single limit for bodily injury and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage,· 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion; c·ollapse and 
underground (XCU) coverage during any period in_ which Licensee is conducting any activity on 
or Subsequent Construction or Improvement to the License Area with risk of explosion, 
collapse, or underground hazards. This policy must also cover non-owned and for-hire vehicles 
and all moQile equipment or unlicensed vehicles, such as forklifts. 

(b) Automobile Liability Insurance. Com·prehensive or business automobile liability 
insurance with limits not less than Five Million Dollars ($5,000,000.00) each occurrence 

·comb!ned single limit for bodily injury and property damage, including coverages for owned 
and hired vehicles and for employer's non-ownership liability, which insurance shall be required 
if any automobiles or any other motor vehicles are operated in connection with Licensee's 
activity on the License Area or the Permitted Use. If parking is a Permitted Use u.nder this 
Lease, Licensee must obtain, maintain, and provide to· Port upon request evid~nce of personal 
automobile liability insurance for persons parking vehicles at the License Area on a regular 
basis, including without limitation Licensee's Agents and Invitees. · 

(t;:) Worker's Compensation; Employer's Liability; Jones Act; U.S~ Longshore arid 
Harborworker's "Act Insurance. Worker's Compensation in statutory amounts, with Employer's 
Liability limit not less than One Million Dollars ($1,000,000.00) for each accident, injury, or 
illness. In the event Licensee is self-insured for the insurance required pur:suant to.this Section 
20.l(c), it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the 
Department of Industrial Relations, Administration of Self-Insurance, Sacramento, California. In 
addition, Licensee will be required to maintain insurance for claims under the Jones Act or U.S. 
Longshore and Harborworker's Act, respectively as applicable with Employer's Liability limit not 
less than Five Million Dollars ($5,000,000.00) for each accident, injury or illness, on employees 
eligible for each. · 

. . 

(d) Personal Property Insurance. Licensee, at its sole cost and expense, shall 
procure and maintain on all of its personal property and Subsequent Constructi.on, in, on, or 
about the License Area, property insurance on an all risk form, excluding earthquake and flood, 
to the extent. of full replacement value. The proceeds from any such policy shall be used by 
Licensee for _the replacement of Li~ensee's personal property or contractors' equipment as 
applicable. · 

(e) F·lood Insurance . 

. (i) During construction of the improvements, for any parcel located within a flood . 
zone on the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed ten 
percent (10%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii) During construction of the improvements, for any parcel not located within a 
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
to the maximum amount of full replacement cost of the improvements with a deductible not to 
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exceed ten percent (10%) except that a greater deductible will be permitted to the extent t~at 
flood coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates · · 

(f) Pollution Legal Liability. Licensee, at its sole cost and expense, will procure 
Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
($5,000,000.00) per claim, for-a period of not less than five (5) years, and a subsequent policy 
for an additional· five (5) year~, for a total term of ten (10) years. Each of the State _Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
Licensee procures any such policy for a period that is longer than ten (10) years, Licensee will 
ensure that each of THE CITY. AND COUNlY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND THE STATE LANDS 
INDEMNIFIED PARTIES are named as additional insureds for such longer period of time. 

(g) · Construction Activities. Insurance required in connection with construction of 
Vertical Project is as set forth below: 

(i) .Contractor Requirements. Licensee must require its contractors and 
subcontractors to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each 
. occurrence on a policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General Liability cove(age (occurrence Form CG 00 01); 

(2) Comprehensive automobile. liability insurance with a policy limit of not less-than 
$5 million each occurrence on a policy form that is at least as broad as ISO Form Number.CA· 
0001 covering automo_bile lia~ility, Code 1 (any auto); 

(3) Worker's compensation insurance with.statutory limits and employer's liability 
insurance with li_mits of n~t less than $1 million each acddent, injury, or illness; 

(4) · Watercraft liability insurance (if operating watercraft) protection and indemnity 
insurance with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and deduc;tible as are rea~ily available in the insurance market at a commercially · 
reasonable cost, wreck removal, and damages "In Rem" (the vessel);.and 

(5) Marine general liabil!ty (MGL) (if operating watercraft) with limits not less than. 
$10 million each occurrence and aggregate basis; · 

(6) Vessel pollution liability insurance (if operating watercraft with engines or fuel 
usage) with limits no~ less than $5 million p~r occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductibl~ as are.readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any loss, damage, cost, liability or expense arising out of the 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any 
substance of ·a.ny kind into or on the navigable waters of the United States or the adjoining 
shorelines. · 

(7) Contractor's pollution liability insurance with limits of not less than Five Million 
Dollars ($5,000,000.00) per claim. 

. . (ii) Builder's Risk Requirements. In addition, Licensee or General Contractor must 
carry "Builder's All Risk" insurance on a "Special Form" ("All Risk") Builder's Ri~~ meeting the 
following requirements. · 

(1) The amount of coverage must be equal to the full replacement cost of any 
existing structures affected by the work and full replacement cost of all new ~onstruction, 
including all materials and equipment intended to betome part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, bonds, insurance, and inspection costs caused by an insured peril. The 
Builder's Risk insurance may have a deductible clause not ~o exceed $100,000. 

· (2) The Builder's Risk policy must identify the City and County of San Francisco and 
the San Francisco Port Commission as loss payees, subordinate to any lender requirements. 

(3) The Builder's Risk policy must include· the following coverages: (A) all damages of 
loss to the work and to appurtenances, to materials and equipment to be incorporated into the 
project while the same are in transit, stored on or off the site, to construction plant and 
temporary structures; (B) the costs· of debris removal, including demolition as may be made 
reasonably necessary by covered perils, resulting damage, and any applicable law; and (C) start 
up and testing and machinery breakdown including electrical arcing. 

(iii) Professional Services Requirements. Licensee must require all providers of 
engineering and geotechnical professional services under contract with Licensee to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim. With respect to all other professional services provided to Licensee for the Vertical 
Project, Licensee must require all providers of such professional services under contract with 
Licensee to provide professional liability coverage with limits not less than Two Million Dollars 
($2,000,000.00) each claim. Such insurance will provide coverage during the period when such 
·prnfessional services are performed and for a period of 3 years after issuance of a Certificate of" 
Occupancy for the Vertical Project. This requirement may be met by the use of an extended. 

·reporting period. Notwit~standing anything to the contrary, the coverage required in this 
clause (iii) may be provided with a lower limit for subcontractors that are local busin~ss 
enterprises (LBEs) or are performing work under subcontracts of $100,000 or less pnly. 
Licensee shall have the right to request a waiver of the requirements of this clause (iii) by 
delivering written request to Port, and ·Port shall respond within a reasonable period of time to 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so 
long as the waiver request was sent by electronic mail, addressed to one or more line staff 
responsible for administration of this License stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent" or words to the same effect, Port will be deemed to have 
approved such waiver if Port does not respond to the waiver request within five (S) business 
days. 

(h) .Other Coverage. Such other insurance or different coverage amounts may 
change from time to time as require~ by the City's Risk Manager, if in the reasonabie 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
-carry such insurance and/or in the requested insurance limits for the subject activities taking 
into consideration the risks associated with such uses of the License Area, so long as any 
insurance required is available from recognized carriers at commercially reasonable rates. If 
Licensee determines that such other insurance or coverage amount should not be required 
because it is not available from recognized carries at commercially reasonable rates, then 
Licensee will provide to Port evidence supporting Licensee's determination of commercJal 
unreasonableness as to the applicable coverage. Such evidence tnay include quotes, 
declinations, and notices of cancellation or non-renewal from leading insurance companies for 

. the required coverage, percentage of overall operating expenses attributable thereto, and then 
current industry practice for- comparable mixed-use/retail/office projects in San Francisco. 

. . 

. (i) Substitution. Notwithstanding the foregoing, Licensee shall have the right, upon 
the prior approval of Port, not to be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article 20 (Insurance) with insurance coverage maintained by one or 
more of Licensee's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsement.s for such insurance cov~rage comply in all respects with the requirements of 

.. this Article 20 as determined by Port. 

Sched 1 
License to Use Property 



20.2. General Requirements. 

(a) . Insurance provided for pursuant to this Section: 

(i) Shall be carried under a valid and enforceable policy or policies issued by 
insurers of recognized responsibility that are rated Best A-:Vlll or better by the latest _edition 
of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insurance within the State of California; 

(ii) As to prope.rty insurance required hereunder, s_uch insurance shall name the 
Licensee as the first named insured. As to liability insurance Licensee shall ensure that Port and 
the City of San Francisco are n~med as additional insureds under all general liability, automobile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorse.ment through a blanket additional 
·endorsement or equivalent naming as additional insureds the following: ''THE CITY AND 
COUNTY OF SAN FRANCISCO, THE PORT OF.SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS." . . 

(iii) As to Commercial General Liability and automobile liability insurance, shall 
provide .that it constitutes primary insurance with respect to claims insured by such policy, and, 

·except with respect to limits, that insurance applies separately to each insured against whom 
claim is ma~e or suit is brought; . 

(iv) Will provide for waivers of any right of subrogation that the insurer of such party 
may acquire against each party hereto with respect to any losses and damages that are of the 
type covered· under the policies required by Sections 20.l(a) (General Liability Insurance), 
20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's Compensation),, and 20.l(f) 
(Pollution Legal Liability); 

(v) -Will be subject to the reasonable approval of Port, which approval.shall not be 
unreasonably withheld. 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. Licensee shall 
furnish Port certificates with respect to the policies required under this .Section within thirty 
(30) days after the Commencement Date and, with respect to renewal policies, within thirty 
(30) days after the policy ren~wal date of each such policy, and, within sixty (GO) days after . 
Port's request, shall also provide Port with copies of each such policy, or shall otherwise make 
such policy available to Port for its review. If at any time Licensee fails to maintain t_he 
insurance required pursuant to Section 20.1, (Required Insurance Coverage), or fails to deliver 
certificates as required pursuant to this Section, then, upon thirty (30) business days' written 
notice to Licensee, Port may obtain and cause to be m~intained in effect such insurance by · 
taking out"policies with companies satisfactory to Port~ Within thirty (30) busine_ss days . 
following demand, Licensee shall reimburse Port for all amounts so paid by Port, together with 
all costs and expenses in connection therewith and interest thereon at the Default Rate. 

· (c) Insurance of O~hers. To the extent Licensee requires liability insurance policies 
to be maintained by sub-licensees, contractors, subcontractors or others in connection with 
their use or occupancy of, or their activities on; the License Area, Licensee shall require·that 
such policies be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT 
OF SAN FRANCISCO AND THEIR OF°FICERS, AGENTS; EMPLOYEES AND REPRESENTATIVES'; as 
additional insureds un.der the terms of any such policy. Unless otherwise·specified in this 
agreement, Licensee will ensure that all contractors and sub-contractors performing work on 
the License Area and all operators and subtenants of any portion of the License Area carry 
adequate insurance coverages. 

(d) Excess Coverage. All requirements may be satisfied by any combination of 
umbrella and excess liability policies (including blanket policies). 
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20.3. Release and Waiver. Each Party hereby waives all rights of recovery and causes 
of action, ·and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALS . 

. 21.1. Compliance with Environmental Laws. Licensee will comply and cause its Agents, 
Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, operations 
plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, including, 
without limitation, any deed restrictions, regulatory agreements, deed notices,·soils · 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Vertical Project. Without limiting the generality of 
the foregoing, Licensee covenants and agrees that.it will n·ot, without the prior written consent 
of Port, which consent will not be unreasonably delayed or withheld, Handle, nor permit the 
Handling of Hazardous Materials on, under Qr about the License Area, except for (a) standard 
building materials .and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) ~ny Hazardous Materials which do not 
require a permit or license from, or ~hat need not be reported to, a governmental agency and. 
are used in compliance with all applicable Laws and any reasonable conditions or limitations 
required by ~ort, (c) janitorial or office supplies or materials in such amounts as are custom~rily 
used for general office, residential or commercial purposes ·so long as such Handling is at _all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials t_hat 
are Handled for Remediation purposes under the juri~diction of an Environmental Regulatory 
Agency. · 

21.2. Licensee Responsibility. Licensee agrees to protect its Agents and Invitees in its 
operations on the License Area from hazards associated with Hazardous Materials by complying 
with all Environmental Laws and occu·pational health and safety Laws and also agrees, for itself 
and on behalf of its Agents and Invitees, that during its use and occupancy of the License Area: 

(a) Other ·than the Pre-Existing Hazardous .Materials, will not permit any Hazardous 
Materials to be present in, on, under or about ·the License Area except as permitted under 
Section. 21.1 (Compliance with Environmental Laws); 

(b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the License Area and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the License Area, and will not engage in or permit any 
activity at the License Area, or in the operation of any vehicles used in connection with the 
License Area in violation of any Environmental Laws; 

. . 

(d) Licensee will be the "Generator" of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the License Area; 

(e) Will comply with all provisions of the Pier·70 Risk Management Pl.an with respect 
to the License Area, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually and 

· (f) Will comply, and will cause all of its sub-licensees that are subject to an 
operations plan,· to comply with the operations plan applicable to Licensee or such sub-licensee, 
if any. 

Sched I 
License to Use Property 



21.~3. Licensee's Environmental Condition Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

(a) Li.censee must notify Port as soon as practicable, orally or by other means that 
will transmit the earliest possible notice to Port staff, of and when Licensee learns or has reason 
to believe Hazardous Materials were Released or, except as allowed under Section 21.1 · 
(Compliance with Environmental Laws), Handled, in, on, under, or about the license Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use during the Term or. 
Licensee's occupancy of the License Area, whether or not the Release or Handling is in 
quantities that would be required under Environmental Laws to be reported to an . 
Environmental Regulatory Agency. In addition to Licensee's notice to Port by.oral or other 
means, Li~ensee must provide Port written notice of any such Release or Handling within 
twenty-four (24) hours following such Release or Handling. 

(b) Licensee must notify Port as soon as practicable, orally or by other means that 
will transmit the earliest possible notice to Port staff of Licensee's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty-
four (~4) hours following Licensee's receipt of any of the following,_ of: · 

· (i) Any notice of the Release or Han~ling of. Hazardous Materials, in, on, under, or 
about the License Area or the environment, or. from any vehicles Licensee, or its Agents and 
Invitees use during Licensee's occupancy of the License Area that Licensee or its Agents or 
Invitees provide to an Environmental Regulatory Agency; 

(ii) A,ny notice of a violation·, or a potential or alleged violation, of any 
Environmental Law that Licensee or its Agents or. Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by 
any Environmental Regulatory Agency against Licensee or its.Agents or Invitees and that relate·s 
to the Release or Handling of Hazardous Materials, in, on, under,.or about the License Area or 
the enviro·nment, or from any vehicles Licensee, or-its Agents and Invitees use during the Term 
or Licensee's occupancy of the License Area; 

(iv) Any Hazardous Materials Claim that is instituted or threatened by any third party 
against Licensee or its Agents or Invitees ·and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the License Area or the environment, or from any 
vehicles Licensee, or its Agents and Invitees use in, on, under or about the License Area during 
the Term or Licensee's occupancy of the License Area; and 

(v) Other than any Environmental Regulatory_Approvals issued by the Department 
of Public Health and the Hazardous Materials Unified Program Agency, any notice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Licensee or its Agents or Invitees for their operations at the License Area. 

(c) Licensee must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Licensee and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the License Area or Licensee's or its Agents' or 
Invitees' operations at the License Area. Port will be entitled to participate in any such 
meetings at ·its sole election. 

(d) Licensee must notify P~rt of any Environmental Regulatory Agency's issuance of 
an Environmental Regulatory Approval concerning"the License Area or Licensee's or its Agents' 
or Invitees' operations at the License Area. Licensee's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the_ dates 
.of issuance and expiration of the Environmental Regulatory Approval. In addition, Licensee 
must provide Port with a list of any plan or pro~edure required to be prepared and/or filed with 
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any Environmental Regulatory Agency for operations on the license Area. licensee must 
provide Port with copies of any of the documents within the scope of this Section 21.3{d) upon 
Port's request. . 

{e) · licensee must provide Port with copies of all non-privileged communications 
with Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environmental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardous Materials Claims arising from licensee's or its Agents' or Invitees' 
operations at the License Area. At licensee's request, in lieu of providing Port with copies of 
non-privileged communications with other persons that are not Environmental Regulatory · 
Agencies, licensee will (1) make available for Port's.review, such non-privileged 
communications at licensee's San Francisco office or at Port's office, and (2) reimburse Port for 
additional costs related to Port's review of such non-privileged communications at Licensee's 
San Francisco office {including but not limited to additional time related to travel to and from. 
Licensee's office). 

{f) Port may from time to time request, and Licensee will be obligated to provide, 
available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with. all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 (Licensee's Environmental 
Condition Notification Requirements) and subject to Section 21.4(d), Licensee must Rer:nediate, 

. at its sole cost and i.n compliance with all Environmental Laws and this License, any Hazardous 
Material Condition occurring during the Term or while Licensee or its Agents or Invitees 
otherwise occupy any part of the License Area; provided Licensee must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and ·will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous sentence, 
Licensee must obtain Port's appro·val, which approval will not be unreasonably withheld, 
conditioned or delayec;j, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. . 

(b) In addition to its obligations under Section 21.4(a), before this License 
terminates for any reason, Licensee must Re mediate, at its sole .cost and in compliance with all 
Environmental Laws and this License: {i) any Hazardous Material Condition caused. by Licensee's 
or its Agents' or Invitees' Handling of Hazardous Materials.during the Term; and (ii) any 
Hazardous Material Condition discovered during Licensee's occupancy· that is required to be 
Re mediated by any Regulatory Agency if Remediation would not have been. required but for 
licensee's use of the License Area, or due to Subsequent Construction or construction of the 
Vertical Project. · · · 

(c) In all situations relating to Hal'.ldling or Remediating Hazardous Materials, 
Licensee must take actions that are reasonably necessary in Port's reasonable judgment to 
protect the value of the License·Area, such as obtaining Environmental Regulatory Approvals 
related to Hazardous Materials and taking measures to remedy any deterioration in the 
condition or diminution of the value of any p_ortion of the License Area. 

(d) Unless Licensee or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 

. the License Area, licensee will not be obligated to Remediate any Hazardous Mate.rial Condition 
existing before the Commencement Date or the date of Licensee's first use of the License A~ea, 
whichever is earlie.r. 

21.5. Pesticide Prohibition. Licensee will comply with the provisions of Chapter 3 of 
the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
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certain pesticides on City property, and (ii) require the posting of certain notice.s a·nd the 
maintenance of certain records regarding pesticide usage as further described in Section 21.6 of 
the license (Restrictions on the Use of Pesticides) . 

21.6. Additional Definitions. 

"Environmental Laws" means all present and future federal, State and local Laws, 
statutes,. rules, regulations, ordinances, standard~, directives, and conditions of ap.proval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals,_ or othe.r 
entitlements, or rules of common law pertaining to Hazar~ous.Materials (including the 
Handling, Release, or Remediation thereof),_ industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and · 
groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the License Area, the protection of the environment, natural 
resources, wildlife, human health or safety, or employee safety, or ·community right-to-know 
requireme_nts related to the work being performed under this License. "Environmental Laws" 
include the City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative Code),_ 
Section 20 of the Sari Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG Ordinance, the Pier 70 Risk Management Plan and that cert~in Covenant and 
Environmental Restrictions on Property made as of August 11, 2016,by the City, acting by and 
through the Port, for the benefit of the California Regional Water Quality Control Board for the 
San Francisco Bay Region and recorded in the Official Records as document number 201~
K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materiai·s 
meal'.ls any inquiry, Investigation, enforcement, Remediation, agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental R~gulatory Agency in relation to a Release of Hazardous Materials, including 
~oth administrative and judicial proceedings. 

"Environme_ntal RegulatQry Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board~ department, or office, 
including the Department of Toxic ~ubstances Control and the RWQCB, Cal-OSHA,· the Bay Area 
Air Quality Management District, the San Francisco· Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or lat~r 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, .including 
any hazardous waste generator identification ·numbers relating to operations on the License 
Area and any.closure permit. · · · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
exposure of Hazardous Materials in the affected area, causes the increased migration of a 
plume of Hazardous Materials in soil, groundwater, or bay water, causes a Release of 
Hazardous Materials that had been contained until the act or omission, or otherwise requires 

. Investigation or Remediation that would not have been re_quired but for the act or omission,_it 
· being understood th~t the mere discovery of Hazardous Mi;lterials does not cause 

"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous 
Materials in the co.urse of Licensee's operations, Investigations, maintenance, repair, · 
construction of Vertical Project and A.Iterations under this License. "Exacerbate" also means 
failure to comply with the ~ier 70 Risk Management Plan. ·"Exacerbation" has a correlative. 
meaning. · 
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"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a "hazardous constitue11t"·, "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, na.tural resources, wildlife, or human health or safety, including, without 
limitation; ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products .or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damag·e the environment, natural 
resourc;:es, wildlife or humari health or safety. "Hazardous M·aterials" also includes any 

· chemical identified in the Pier 70 Environr:nental Site Investigation Report, Pier 70 Remedial · 
Action Plan, or Pier 70 Risk Management Plan. 

. . 
"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 

. ma.de or threatened by any third·party against the Indemnified Parties, the State· Lands 
Indemnified Parties, or the License Area relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in 
value of the License Area or other Port property, the loss or restriction of the use or any 
amenity of the·ucense Area or other Port property, Attorneys' Fees and Costs and fees and 
costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, ·or about the License Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use in, on, under, or 
about the License Area during the Term or Licensee's occupancy of the License Area. 

"Investigate" or "lnvestigation".when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the LJcense Area, any Vertical Project or any portion of the site or 
the Vertical Project or which have been, are being, or threaten to be Released into the 
environment. Investigation will include preparation of site history reports and sampling and 
analysis of -environmental" conditions in, on, under or about the License Area or any Vertical 
Project. 

· "New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
Master Plan Area, prepared for; the Port of San Fran.cisco by Treadwell & Rolo and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 

. revisions thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies 
with jurisdiction. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the License Area as of the Effective Date and identified in the Pier 70 Environmental 
Site Investigation Report, Pier 70 Remedial Action Plan, or.Pier 70 Risk Management Plan. 
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"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of 
barrels, containers·, and other closed receptacles containing any Hazardous Material). . 

"Remediate" or: "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, 
stabilize,· monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
about the License Area or which have been, are being, or threaten to be Released into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordante with application Environmental Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section.25322 and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands Indemnified Parties" means the State of California, the California State 
Lands Commission, and all of their respective heirs, legal representatives, successors and 
assigns, and all other Persons acting on their behalf. 

\ . 
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VERTICAL DDA EXHIBIT F 

REAFFIRMATION OE REPRESENTATIONS AND WARRANTIES 

Pursuant to Section 6.4(a)(i) of the Vertical Disposition and Development Agreement · 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 

FRANC.ISCO PORT COMMISSION {"'Port") and , a 
[ ] {"Vertical Developer".), dated . ] ("Vertical DOA"), 
Vertical Developer reaffirms to Port that the representations and warranties made by Vertical 
Developer and set forth in Section 21.3 of the Vertical DOA were true and accurate as· of the 
effective date of the Vertical DOA and further represents and warrants to Port as of the date 
below, all of the following: · 

{a) That Vertical Devefoper "is a duly organized, validly existing, and in good 
standing under the laws of the State of · . Vertical Developer has all requisite 
power and authority to conduct its business as presently conducted. 

(b) . That Vertical Developer has not been suspended, disciplined or disbarred by, or 
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Vertical Developer has been so suspended, disbarred, disciplined or prohibited from contracting 
with any governmental agency, it will immediately. notify the Port of same and the reasons 
therefore together with any relevant facts or information reque.sted by Port. Any such 
suspension, debarment, discipline or prohibition may result in th~ termination or suspension of 
the Vertical ODA. 

(c) That the Vertical ODA and.all documents executed by Vertical Developer: (i) are 
duly authorized, executed and delivered by Vertical Developer; (ii) ~re legal, valid and binding 
obligations of Vertical Developer; and {iii) do not violate any provision of any agreement or 
judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 
The Transaction Documents will be a legal, valid and "binding obligation of Vertical Developer, 
enforceable against V ~rtical Developer in accordance with its terms. 

(d) That Vertical Developer has all requisite power and authority to execute and 
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. · 

. · (e) None of Vertical Developer's formation documents, nor any other agreement or 
Law in any way prohibits, limits or otherwise affects the right or power of Vertical Developer to 
enter into and perform all of the terms and covenants of the Transaction Documents. Vertical · 
Developer is not party to or bound by any contract, agreement, indenture, trust agreement, note, 
obligation o.r other instrument that could prohibit, limit or otherwise affect the same. No 
consent, authorization or approval of, or other action by, and no notice to or filing with, any 
governmental authority, regulatory ·body or any other Person is required for the due execution, 
delivery and performance by Vertical Developer of the Transaction Documents or any of the 
terms and covenants contained therein. _There are no pending or threatened lawsuits or 
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proceedings or undischarged judgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business, operations, assets or condition 
of Vertical Developer. · 

_(f) The execution, delivery and performance of the Transaction Do<;uments (i) do not 
and will not violate or result in a violation of, contravene or conflict with, or constitute a default 
under (A) any agreement, docuin_ent or instrument to w~ich Vertical Developer or by which 
Vertical Developer's ass.ets may be bound or affected, (8) any Law, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], and (ii) do not and will not result in the 
creation or imposition of any lien or other encumbrance upon the assets of Vertical Developer. 
(other than the lien of a Mortgage in accordance with the Vertical DDA or the Parcel Lease). 

. . 

· (g) There is no material adverse change in Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities as they mature; no federal or state tax 

·liens have been filed against;it; and Vertical Developer is not irfdefault or claimed default under 
. any agreement for borro.wed money. 

(h) Notwithstanding anything to the contrary in the Vertical DDA,-the foregoing 
representations and warranties will survive the Closing _Date. 

All capitalized items not defined herein have the meanings give to them in the Vertical 
DDA. 

IN WITNESS WHEREOF, the undersigned has executed this Reaffirmation of 
Representations and Warranties as of the·[insert closing date: [ · ], 20XX]. 

[INSERT VERTICAL DEVELOPER] · 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Project Background. The development· plan. for the 28-Acre Site··. under the 
Transaction Documents provides for the development of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities Developer and. Vertical Developer shall undertake, and require their Construction 

. Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the construction and end use 
phases of the 28-Acre Site Project, as ·set forth in this Workforce Developm~nt Plan. 

The Port and Developer have entered into the DOA that provides for the development of 
· the 28-Acre Site Project in a series of Phases. In connection with the DDA, the Port and the 

Developer will enter into a Master Lease providing Developer the right to construct Horizontal 
Improvements within· the 28-Acre Site Project after Port apprc,>val ·of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer will . enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements allowed under· the Master 
Lease. · · 

The ·ooA also sets forth a process for the conveyanc·e of_ Option Parcels by Parcel Leases 
to Vertical Developers. This Workforce Development Plan is an attachment to the Vertical DOA 
between Port and Vertical Developer. The Vertical DOA provides the procedures for the Port's 
delivery of a Parcel Lease to the Vertical Developer and sets forth the rights and obligations for 
the Vertical Developer's construction of Vertical Improvements and Deferred Infrastructu·re. 
Vertie~) De.velopers will enter i_nto contracts with Construction Contractors and Consultants to 
construct the Vertical Improvements allowed in the· Vertical DOA. Upon completion of the 
Vertical Improvements, the ~pplicable Parcel Lease, between the Port and the Vertical 
Developer, shall govern the operation and use of the Vertical Improvements. 

\ II. Purpose of the Workforce Development ·Plan: This Workforce Develop.ment 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port and Developer (on behalf of itself and each Vertical Developer), in consultation with others 
including OEWD and other relevant City Agencies. · 

The purpose of this Workforce. Development Plan is to ensure training, employnient and 
economic development opportunities arc part of the development and operation of the 28-Acre 
Site Project. This Workforce Development Plan creates a mechanism to provide employment 
and economic development opportunities for economically disadvantaged persons and San 
Francisco residents. The Port and Developer agree that job creation and equal opportunity 
contracting opportunities in al I areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 

rand the City for a portion of the jobs and contracting opportunities to be direc~ed, to ·the extent 
possible ba_sed on the type of.work. required, and subject to collective bargaining agreements, to 
local, small and economically disadvantaged companies and individuals whenever there is a 
qualified candidate. 
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_ This Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure· that these _goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, ·the Port, .OEWD and Developer have agreed that this 
Workforc~ Development Plan will constitute the exclusive workforce requirements for the 28- · 
Acre Site Project. 

This Workforce Development Plan requires: 
. . 

• Developer or Vertical Developers to fund certain OEWD job readiness and 
training programs run by ·city Build and TechSF. 

• Developer or Vertical Developer shall include in all leases, subleases or other 
occupancy contracts provisions that require all Permanent ·Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring Agreement (in the forms 
attached hereto a·s Attachment A-1 and Attachment A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered Oper~tions for First Source referrals ~nd, 
where applic~ble, partnership with TechSF. Developer shall also include in such 
leases, subleases or other occupancy contracts provisions that require. Lessees and 
service providers to identify a single point of contact and c.ontact OEWD's 
Business Services team to discuss its obligations. under the Fir~t Source Hiring 
Agreement. 

• On an annual. basis, Developer shall provide First Source program and contact 
information to Permanent Employers that occupy less than 25,000 gsf, so ·they 
may avail themselves of referral services offered by OEWD. 

• Developer .and. Vertical Developers of projects that are not otherwise covered by 
local hire requirements to enter into a First Source Hiring Agreement for 
Construction (in the form of Attachment A-3 attached hereto). · 

• Developer and Vertical Developers to meet the hiring and apprentjc~ship goals 
appli~able to certain construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth in Attachment B (Local Hiring 
Require_ments ). · 

, • Developer and Vertical Developers· to meet the utilization and outreach goals 
applicable to certain construction work for Local Business Enterpri$eS in 
accordance with the requirements set forth in Attachment C (LBE Utilization . 
Plan), · · 

• Developer to meet the outreach goals applicable to the initial leasing of retail. 
space suitable for use by local diverse small businesses. 
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The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict between this Workforce Development Plan and the DDA, the provisions 
of this Workforce Development Plan shall control. . 

. ' 

III. Workforce Development Plan. 

A.. DEFINITIONS 

The following terms specific to this Workforce Development Plan have the meanings 
given to them below or are defined where·indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-specific definitions will prevail over any other Transaction 
Document in relation to the rights and. obligations of Developer's and Vertical Developers with 

. respect to workforce .development: All references to the DOA or Vertical DOA, as applicable, 

i_nclude this Workforce Develop.ment Plan unless explicitly stated otherwise. I 

"Chapter 83" is defi!1ed in Section 111.D.2 hereof. 

''C9mmercial Activity" means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotechn-ology business, .and any other non-profit or for-profit 
commercial uses permitted under the SUD t~at are conducted wi~hin a Vertical Improvement. 

"Commercial Lease" is defined-in Section 111.D.2 hereof. 
. . 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Operation. 

''Construction Contractor" rrieans ~ construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Wor:k on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as ·applicable, (a) the· initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to ~e carried out by 
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer. under a-Vertical ODA, and (c) initial tenant impr~vement work for 
all Vertical Improvements other than light industrial, arts activities or standalone affordable 
buildings. For the avoidance of doubt," Construction Work for Vertical Improvements shall ·not 
include any· repairs, maintenance, renovations or other construction work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement. 

"Construction Workforce Requiremen_ts"·is defined in Section lll.C. I hereof. 

"Consultant" is defined in Attachment C attached hereto. 

!--·-·-·--·--·-·-· -·---··---· 
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"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
.Improvement .or an addition, or alteration thereto, where ·the Vertical Improvement (or addition 

. or alteration thereto) ·contains more than 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square feet or more than 10 
Residential U_nits. Covered Operations do not include (a) any operations or activ_ities conducted 
by tenants, subtenants or owners of Resi<;lential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units; (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than ~5,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Pisadvantaged Worker(s)" is defined in Attachment B attached hereto.· 

"Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval cjuring such 90-day period, thirty_ days after 
t_he final judgment or other resolution of the action or issue. · 

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, for Permanent Employers or fqr 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof. 

. . 

"Internship" shall mean a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, mentors, employers, and peers. An intern obtains a good 
und~rstanding of the requirements of the occupation and an overview of all aspects of their 
chosen industry, and develops college, and career readiness and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

"Job Readiness and Training Funds" is defined in Section IIl.B. J. hereof . 

. "Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
·office building. Lessee shall include every person, tenant, subtenant, or any other entity 
occupying the build~ng for the intent of doing business in the City and· County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer: 

"Local Business Enterprise(s)" or "LBE" means a firm that ha~ been certified as an 
LBE as set forth in Administrative Code Chapter l 4B (Local Business Enterprise Utilization and 

·Non-Discrimination. in Contracting Ordinance). 

''Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

"OEWD" means the City's Office of Economic & Workforce Development. 
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"Operations Workforce Requirements" is defined in Section D. l .hereof. 

"Permanent Employer" shall mean each· employer in a Covered. Operation. 

"Permanent Tech Employer" shall mean a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the 28-Acre Site Project. 

"Prevailing Rate of Wages". The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(f), of the Administrative Code. 

"Prevailing Wage Covered Project" means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shall mean a member of the Workforce System ·who has participated in an 
OEWD workforce training program. . '. . 

"Registered Apprenticeship .. sl-iall mean ·a work experience that combines formal job
related 'technical instruction with structured on-the"'job learning experiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Div.ision of Appren~ic"eship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with their skill 
attainment throughout an apprenticeship training program. Upon successful completion of all 
phases of on-the-job learning and related instruction· components, registered apprentices receive 
nationally recognized cenificates of completion issueq by the USDOL or DAS. . . 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto. 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
·assistance services to jobseekers, a·nd connects local employers' to a qualified workforce in order 
to help all involved benefit from the growth· of the local technology industry, Technology
Enabled Occu·pations and Technology Occupations across all sectors. For the purposes of this 
document, this tenn will refer to any successor programs; which provide similar services. · 

"Technology-Enabled Occupations" shall mean occupations that -require skills related 
to Information, Media and ICT Literacy as highlighted in California's Digital Literacy definition,. 
"[one's capacity] for using digital technology, communications tools, and/or networks in 
creating, accessing, analyzing, managi"ng, integrating, evaluating, and communicating · 
information in order to function in a· knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with conimon computing 
and communications deviCes, operating systems, networking systems and applications. These· 
occupations require the ability to understand and use ICT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability_ to create, interpret -and work with an 
increasing variety of digital media. 
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"Technology Occupations" shall mean pos1t10ns that require core competencies in 
information and communication technology (ICT) systen:is and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations.require skills in research, design, development and 
analysis of . custom technological products; including but not. limited to sotl:ware, web, 
application; and cloud-based products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically 9ccur in the major industry clusters as defined by the North Ame~ican 
Industry Classification System (NAICS}: Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data· Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: "information support and services; network systems; progri:im and 
software devel<?pment; and web and digital communiCations. 

"Threshold Amount" as defined in Section 6.1 of the San Francisco Administrativ·e 
Code. 

"Work Experience". shall mean any experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world. of 
work; exploratory work experience also allows· students to experience a variety of careers_; and. 
vocati<;mal work experience allows students to explore a career interest in greater "depth. 

I 

"Workforce System" is defined in Attachment A 1 attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

' 
1. Application.· Developer will provide OEWD with $1 Million· in funding to 

support the job training and readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section 111.B.1 (all funds required under this 
Section 111.B.1; the "Job Readiness and Training Funds"). The funding 
requirements under Sections 111.B.2 and lll.B.3 will be binding on Developer and 
its successors and assigns under the DDA. The funding requirements under 
.Section 111.B.4 will be binding on Developer or may be assigned to the ·applicable 
Vertical Developer under the terms of their Vertical DDA and/or Parcel Lease. 

2. CityBuild Program. The 28-Acre Site Project will pay a total of $250,000 
across the three Phases of development in accordance with this Section 111.B.2 
that the City will u~e to fund City Build programs. . 

a. Purpose and Amount. The 28-Acre Site Project will pay the City a total of 
$250,000 that the City will use to fund CityBuild programs run by 
OEWD's Workforce Development Division. Funds will be allocated ·by 
amount and program in OEWD's discretion, but such programs may 
include the CityBuild Academy, an 18-week pre-apprenticeship training 
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program that prepares citywide residents for entry into the trades; the 
Construction Administration & Professional Service Academy, an 18-
week program offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as professional constrt1ction 
office adminis~rators; or the CityBuild Women's J\1entorship Program, a 
volunteer program that connects women construction leaders with 
experienced professional and mentors. 

. . ~ 

b. Manner and Timing of Payment. Developer will pay the CityBuild 
program funds in accordance with the foUowing schedule: 

i. Phase I: .Developer will pay the City $83,333 within fifteen days 
. after. the Phase I Approval becomes Final, Binding and Non
Appealable. 

11. Phase 2: Developer will pay the City $83,333 within fifteen days 
after the Phase 2 Approval becomes Final, Binding and Non

. Appealable. 

111. Phase 3: Developer will pay the City $83,334 within fifteen days 
after the Phase 3 Approval becomes Final, Binding and Non
Appe~l~ble. 

3. ~ityBuild Services. ·The 28-Acre Site Project will pay a total of $100,000 that 
will be used ~o remove barriers to permanent employment. 

a. · Purpose and Amount. The 28-Acre Site Project will pay $100,000 to fund 
the delivery of services to assist individuals, interested in entering 
CityBuild or the trades, with addressing barriers to employment. The 
services will . offer case management and supportive· services (driver 
license, housing, union dues, tools, uniform/boots). The resources will be 
primarily for Bayview Hunter's Point neighborhood residents and 
surrounding areas. The participan~s will · be assessed for their 
appropriateness to work in· construction and will be pro.vided services to 
assist them with entering a career in construction. These funds will be 
distributed directly to Young Community Developers. The participants 
will be assessed for-their appropriateness to work in construction and will 
be provided services to assist them with entering_ a career in construction. 

b. Manner and Timing of Payment. Developer will make the payment 
directly to Young Community _Developers within fifteen day~. after the 
Phase l Approval become Final, Binding and Non-Appealable. 

4. TechSF Bridge Training for BVHP/Dogpatch Communities & Targeted End 
Use Jobs. The 28-Acre Site Project will pay $650,000 associated with 
commercial-office development in Phase 1 ~nd in future Phases, in accordance 
with this Section. 
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a. Puroose and Amount. The Vertical Developers of the first commercial
office project in Phase I and the Vertical Developer of the first 
commercial-office project to be developed in any subsequent Phase will be 
required to pay funds· to the City that will be .used by OEWD to support 
moderate-skilled . job ~raining and education programs that prepare 
individuals in the Bayview Hunter's Point neighborhood residents and 
surrounding areas in :z;ip codes 94124, 94107, 94103, 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents for 
technology (e.g:, IT ·administrator; data scientist, etc.) and technology
enabled (e.g., 'office administration) office skills positions for Lessee's 
new employee hiring and. incumbent employee advancement offered 
through the TechSF initiative or OEWD-identified partners. Tech SF will 
customize technology training based on the types of Lessee·leasing space 
within the Phase, which may include office · skills, advanced 
manufactl1ring or biotech technology training. 

t>. Manner and Timing of Payment: 

1. Phase I: The Vertical ODA for the first office-commercial project 
in Phase 1 Will require the Vertical Developer to pay to the City 
$325,000 as a condition to issuance of the first Construction 
Document for the Vertical lniprovements. 
. . 

ii. Phase 2 or 3: The Vertical DOA for the first .office-commercial 
project fo be proposed in Phase 2 (or the first office-commercial 
project to be proposed in Phase· 3 if no office commercial project is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as · a condition to · issuance of the first 
Construction Document for the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount of any expenditure, so long 
·as it is used in accordance with the provisions of this Section 111.B.4. The 
Job Readiness. and Training Funds may be commingled with other funds 
of the City for purposes of investment .and safekeeping, but the City shall · 
maintain.records as part of the City's·accounting system to account for all 
the expenditures for a period of four (4) years following the date of the 
expend.iture, and make such records available upon Developer's request. 

d. Board Authorization. By approving the ODA and form of Vertical ODA, 
including this Workforce Development Plan, the Board of Supervisors 
authorizes. the City (including. OEWD) to accept and expend the· Job 
Readiness and Training Funds paid by the Developer as set forth herein. 
The Board of Supervisors also agrees that any interest earned oil any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use by OEWD for workforce readiness and training consistent with this 
Exhibit G and shall not be transferred to the City's general fund. 
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C. CONSTRUCTION WORK 

1. Application. Developers, Vertical Developers and Construction Contractors shall 
comply with the applicable provisions of this Section 111.C.1 (the "Construction 
Workforce Requirements") that are requirements of the DDA with respect to· 
Developer, and of the Vertical DDA with respect to Vertical Developers .. 

2. Local Hiring Requirements. Developer, all ·Vertical Developers and 
Construction Contractors (and their subcontractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with respect to Covered Projects (as defined therein). 

3. First Source Hiring· Program for Construction Work. Developer, with respect 
· to. any Horizontal Improvements that are not subject to the Local Hiring 
Requ~rements, and each Vertical Developer with respect to each Vertical 
Improvement that is not subject to the Local Hiring Requirements, will enter into 
a Memorandum of Understanding · with the City's First ·.Source Hiring 
Administration in the form attached hereto as Attachment A-3 under which each 
Developer and Vertical Developer must include in their contracts with 
Construction Contractors for Constructio!l Work that. is not subject to the Local 
Hiring Requirements, a requirement that the applicable Construction Contractor 
enter into a Fir.st Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy of the rel~vant Form exhibits to the FSHA. 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers 
ahd their respective Contractors and Consultants (as defined in Attachment C) 
m·ust comply with the Local Business Enterprise Utilization Program set forth in 
Attachment C hereto. · 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer 
shall use good faith efforts, working with the OEWD or its designee, to enforce 
the applicable Construction Workforce Requirements with respect to its 
Construction Contractors (as defined .above), Contractors and Consultants (as 
defined in Attachm~nt C); and each Construction Contractor, Contractor and 
Consultant, as applicable, shall use ·good faith efforts, working with OEWD or its 
designee, to enforce the Construction Workforce Requirements with respect to its 
Subcontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers' shall not .be liable for the failur~ of their respective 
Construction Contractors, Contractors and Consultants,. and Construction 
Contractors, Contractors and Consultants shall not be Hable for the failure of their 

. respective Subcontractors and Subconsultants. 

6.. Prevailing Wages. 

a. Prevailing Wages. Subject to any collective bargaining agreements in the 
building trades, Developer, all Vertical Developers and Construction 
Contractors (and their subcontractors regardless o_f tier) must (A) pay, and 
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shall require its respective Construction Contractors (and subcontractors 
I 

regardless of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) comply with, and require its Contractors ·and 
Subcontractors to comply with, the provisions of Administrative Code 
23.61, which requires Contractors· and ,Subcontractors to comply with 
Administrative Code subsections 6.22(e)(5), (6), (7) and subsection 6.22(f) 
for any Prevailing Wag~ Covered Project. · 

b. Enforcement. City's Office of Labor Standards Enforcement ("OLSE') 
enforces labor laws adopted by San ·Francisco voters and the San 
Francisco Board of Supervisors. The Port designates OLSE as the.agency 
responsible for ensuring that pre~ailing wages are paid and other payroll 
requirements are met in connection with the Work. 

D. PROJECT OPERATIONS 
. . . 

1. . Application. Covered Operations within the 28-Acre Site Project will be subject 
to the applicable First Source Hiring Requirements (in.eluding TechSF) and Retail 
JY1arketing Requirements set forth in this Section· 111.D.1 (collectively, the 
"Operations Workforce Requirements"). The Operations Workforce· 
Requirements will be binding on Vertical Developers entering into Parcel Leases. 

1 2. First Source Hiring Program for Operations .. 
. . 

a. First Source Hiring Agreements. Port and Developer will ensure that .the 
Parcel Lease for each Option Parcel will require the Vertical Developer as 
tenant thereunder to comply with the operational re'quirements of the then
current Administrative Code Chapter 83 ("Chapter 83") in accordance 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5.3 of the Development 
Agreenient). ·Compliance with Chapter 83 will be ·achieved by the 
following: 

i. Vertical Developer will include in all leases, subleases or other 
. occupancy· contracts for Covered Operations (each, . a 
~'Commercial Lease"), a requirement that the Commercial Tenant 
enter into a FSHA Operations Agreement in the form attached 
hereto as Attachment A-1. 

ii. Vertical Developer will require the applicable party to provide a 
signed copy of each FSHA Operations Agreement within I 0 
business days of execution of the Commer~ial Lease. 

iii. With the execution of each applicable Commercial Lease, Vertical 
Developer will provide information and require Lessee to notify. 
OEWD Business Services. 
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b. First ·Source Hiring Agreements for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training and education opportunities for participants in the TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer will ensure that the Parcel Lease for each Option Parcel 
will require the Vertical Developer as tenant thereunder to: 

i. If Vertical Developer is a Permanent Tech Employer, provide . 
hiring executive(s) contact information to OEWD Business . 
Services for itself, and enter into a FSHA Tech Operations 
Agreement in the form of Attachment A-2; 

11. Vertical Developer will include in all lease, subleases or ·other 
occupancy contracts for Covered Operations (each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 
to enter into the FSHA Tech Operations Agreement in the form in 
Attachment A-2; and 

iii. Provide contact information for any Commercial Tenant that is· a 
Permanent Tech Employer. Vertical Developer will provide the 
executive(s) contact information wiihin 10 days of execution of,. 
or, if available, prior to execution of the applicable Commercial 
Lease, and will provide updated contact information annually 
thereafter. 

1v. With the execution of each applicable Commercial Lease with a 
Permanent Tech Emp~oyer, Vertical Developer will provide 
information related·to TechSF and require Lessee to notify OEWD 
Business Services staff. Vertical Developer will only be required to· 
provide information as supplied to it by OEWD Business Services 
staff. If no information is ·supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. .Local Diverse Small Business Retail Marketing Program. 
\ 

a. Application.· Developer, working with its Vertical Developer Affiliate!;!, 

b. 

the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and local small businesses to become 
part of the future revitalization of. Pier 70 in accordance with this Section 
111.D.3. . 

·Program Goals. Developer,. working with its Vertical Developer 
Affiliates, the Port qf San Francisco and OEWD will implement a program 
that provides opportunities for diverse and local small businesses to 
become part of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retalt, PDR, arts and commercial 
spaces within the 28-Acre Site,· with a specific focus on District I 0 
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entrepreneurs and businesses,· and to (ii) leverage resources available 
through existing local, ·state and federal programs delivered through local· 
partner ·organizations (e.g.,· OEWD, NEDOs, ·etc.) .. Developer, working 
with its Vertical Developer Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces in the . 
"28-Acre ~ite Project, excluding Parcel E4. 

c. Marketing Program. 

1. Using its best availabie information, Developer will provide in 
each. Phase Submittal, the projected commercial space available in 
the Phase and a general overview of retail, PDR, arts and 
commercial spaces that could be availabl~ for sublease within the 

. applicable Phase to local diverse small busin~sses. To the extent · 
feasible, the information will include the items described below, at 
a conceptual level, with .the understanding that ·the description will 
be based on Developer's. best proj~ctions at the time, but will be 

- subject to change as the Ph~se is peveloped: 

(I) Potential type of use: retail, services, PDR, restaurant, etc.; 

(2) Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
acces~. parking availability; 

(3) Approximate size of spaces; 

( 4) Location: building parcels and street/park frontage 
locations;. 

(5) Projected timing: timing for delivery of core and shell 
space availability and anticipated lease sign target date 
prior to the delivery of core and shell; and 

(6) Contact: name of broker or Developer contact for any 
follow up questions. · · 

11. Developer will provide Port and OEWD with an update to the· 
information described above within six to eight months after. the 
initial Phase Submittal if the information provided with the Phase 
Submittal has changed materially. 

iii. During ·each Phase, Developer will coordinate with OEWD and 
real estate brokers with the goal of identifying small businesses 
that might lease space within Vertical Improvements in the Phase 
by complying with the following process: 
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(I) from and after the applicable Phase Approval, Developer 
provide information on the potential leasing opportunities 
to OEWD. OEWD to coordinate. businesses, entrepreneurs, 
and NEDOs about· potential opportunities. 

(2) OEWD/Small Busin~ss Services will provide support 
through during lease negotiations with local diverse small 
businesses identified through.this marketing program and 
engage 1-2 NEDOs that serve small businesses with 
speCific focus on those bas~d in District I 0. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

(a) Initial consultation to determine potential businesses and· 
entrepreneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. 

(b) Consultation with entrepreneurs and businesses necessary 
to successfully locate their business at the 28-Acre Site. 
This could include services typically provided by NEDOs 
such as business plan support; small business financing, 

· loan applications, understanding bank underwriting criteria, 
and training in basic financial management concepts, 
including, building equity, maintaining adequate working 
capital, managing growth and other issues critical to the 
growth and financial stability of the businesses. 

(c) NEDOs will identify businesses/entrepreneurs that are 
eligible and interested in leasing space at Pier 70 . 

. (d) NEDOs will share information on outreach events and 
conversations .with OEWD and Developer. 

(e) · Provide support during lease negotiations with local diverse 
small ·businesses identified through this marketing program. 

iv. Subject to restrictiO~s on visitor-serving Priority Retail Frontages 
on ·Parcels El, E2 and E3 set forth in Section 7.20 of the DOA, 
Developer, working through its Vertical Deve~oper Affiliates, will 
specifically consider neighborhood-serving retail and services· that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical Developer Affiliates, including grocery stores, 
dry cleaners, hardware, after-school p~ograms, recreation and 
activity spaces, and similar neighborhood-serving businesses. 

v. Developer, through ·its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing and outreach strategy for · 
leasing of commercial, retail, and neighborhood spaces within 
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Option Parcels taken down by Vertical Developer Affiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business·_program and the marketing information prepared by 
Developer at the beginning o·r each Phase and will require the 
applicable broker(s) · to engage with the businesses that 
OEWD/NEDOs have identified m clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates, will use good faith efforts to market new sublease 
space coming on the market with the initial opening of each Vertical 
Improvement to diverse local small businesses that it identifies through the 
marketing program described in SubsectionHI.D.3.c above, at fair market 
rents and subject to then-existing market conditions. In order. to provide 
time for the small business to develop, Developer will provide a mutual 
option. to extend.after the initial lease term. The init_ial term and option to 
ext~nd would be ~-minimum of 8 years. In its evaluation of pott:ntial 
subtenants hereunder,· Developer, acting through its Vertical Developer 
Affiliates, will consider the history and past success of the proposed retail 
subtenant and its business, as well as the type of business, its i;i.bility to 
enhance the overall 28-Acre Site Project, and its long term viability. Each 
such potential subtenant must meet standard experience and financial 

. qualifications associated with investment reporting, including (i). the 
proposed programmatic layout; (ii) its long term proforma and business 
model; and (iii) financial qualifications, which may include reasonable 
-guarantees of performance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the Construction 
. Workforce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree to work cooperatively to create efficiencies and avoid. 
redundancies and to implement this Workforce Development Plan in good faith, 
and to work with all of the 28-Acre Site Project's stakeholders, including 
Developer and Vertical Developers, Construction Contractors (and 
Subcontractors) and Permanent Employers, in ·a fair, nondiscriminatory and 

· consistent manner. 
d 

2. Third Party Beneficiaries. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for· the limited · purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party directly against such.party. 

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hiring· 
goals than others, hence all workforce hiring goals under a Construction Contract · 
will be cumulative, not individual, goals for that Construction Contract or 
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Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workforce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
E.mployers at any given time mee~ the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This acknowledgement. does not alter in any way the 
requirement that Developer, Vertical Developers, ·Construction Contractors and 
Permanent Employers comply with good faith effort. obligations to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have 
agreed that this Workforce Development Plan will constitute the exclusive 
workforce requirements for the 28-Acre Site Project. Without ,limiting the · 
generality of the foregoing, if the City implements or modifies any workforce 
development policy or requirements after the date of this Workforce Development 
Plan, whether relating to construction or operations, that would otherwise apply to 
the 28-Acre Sit~ Project and Developer.asserts that such change as applied to the 
28-Acre Site Project would be prohibited by the Development Agreement 
(including an increase in the obligations of Developer, any Vertical Developer, or 
their contractors under any provisions of the DDA or any Vertical DDA), then the 
parties shall resolve the issue ·through the Dispute Resolution procedures of 
Section 111.F below. 

F. DISPUTE RESOLUTION. 

-·----·-----

1. Meet and Confer. In the event of any dispute ·under this Workforce 
Development Plan (including,' without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer· 
in an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of I 0 business days in an attempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions of 

· Attachment D (Dispute Resolution) attached here.to, without engaging in such a 
conference or negotiations, if the facts could° reasonably be construed to support 
the issuance of a temporary restraining order or a preliminary injunction. 

·2. Arbitration. Disputes arising under this Workforce Development Plan may be 
submitted to the provisions of Attachment. D (Dispute Resolution) hereof if the· 
meet and confer provision of Section 111.Ll above does not result in resolution of 

· the dispute. 

---·---·-·· 
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Attachment A-1 

Form of First Source Hiring Agreement for Operations 



City and County of San Francisco First Source Hiring Program 

Office ·of Economic and Work(orce 
Development Workforce 
Development Division 

Attachment A-1: First Source Hiring Agree_mcnt 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"}, is made as 

of ., by and between (the "Lessee"), and the First Source Hiring 
Administration, (the "FSHA'.'), collectively the "Parties": 

RECITALS-

. WHEREAS, Lessee has-plans to occupy a portion of the. building at [Address] (the· 
"Premises") which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premises is subject to a property contract between [Developer/Vertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was ·required to provide notice .. 
in leases, subleases and other occupancy cont_racts for use of the Premises ("Contract");and 

WHEREAS, as a material part; of the consideration given by Lessee under the 
Contract, Lessee has agreed to execute this FSHA Operations Agreement and·participate in 
the Workforce System managed by the Office of Economic and Workforce Development 
("OEWD") as established by the City and County ofSan Francisco pursuant to Chapter.83 
of the San Francisco Adininistrative Code ("Chapter 83"); · · 

[Use the following WHER,EAS·for Vertical Developer operations of Vertical 
Improvements] 

WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises"') 
_which required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a property contract between Lessee and the City acting through 
the San Francisco Port Commission; and 

[Use the following WHEREAS for subtenants of Vertical Improve"1ents] 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to execute this FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francis.co Administrative Code ("Chapter 83");] 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Parties covenant and agree as follows:· 

1-~--·-·-··--- _ __:_ __ 
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I. DEFINITIONS 

For purposes of this .ESHA Operations Agreement, initially capitalized term~ shall 
be defined as follows: 

· a. . "Entry Level Position" shall mean any non-managerial position that 
requires no education above a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and sh~ll include temporary, permanent, trainee and intem positions. 

b. "Developer" shall mean ·Fe Pier 70, LLC, a Delaware limited liability 
company, including any successor during the term of this FSHA 
Operations Agreement. · 

c. "Lessee" shall meari every commercial tenant, subtenant, or any other entity 
occupying a Workforce Improvement for the intent of doing business in the City 

· and County of San Francisco and possessing ~ Business Registration Certificate. 
with the Office ofTreasurer required to enter into a First Source Hiring Agreement 
as defined in Chapter 83. · 

d. "Project Site" shall mean the area consi~ting of an approximately 28-acre site 
located in the Pier 70 area bounded by Illinois Street on the. west, 22nd Street on the 
south, and San Francisco Bay on the north and east. · 

e. "Referral'' shall mean a member of the Workforce System who has been identified 
by OEWD as having the appropriate training, background and skill sets for a 
Lessee specified Entry Level Position. 

f. "Verti_cal Developer"· shall mean [insert name of applicable Vertical Developer], 
including any successor during the term of a FSHA Operations Agreement. 

g. "Vertical Improvement" shall mean a new building that is built at the Project 
Site. 

h. "Workforce Improvement" shall mean Vertical Improvements that are subject to 
Chapter 83. 

i. Workforce System: The First Source Hiring Administration established 
by the City and County ·of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION· 

a. Lessee shall notify OEWD's Business Team of every available Entry Level 
Position and provide OEWD I 0 business days to recruit and refer qualified 
candidates prior to advertising such position to the general public. Lessee shall 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, starting salary and employment start date of those individuals 
hired by the Lessee no later than l 0 business days after date of interview or hire. · 
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Lessee will also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Referral by OEWD and will 
·inform OEWD's Business Team why specific persons referred were not 
interviewed. Hiring decisions shall be entirely at the discretion of Lessee. 

. . 
b. Notwithstanding anything to the contrary herein, nothing in this FSHA Operations 

Agreem~nt precludes Lessee from immediately advertising and filling an Entry · 
Level Position that performs essential functions of its operation prior: to notifying 
OEWD provided, however, the obligations of this FSHA Operation Agreement to 

·make gopd faith efforts to fill such vacancies permanently with Referrals remains 
in effect. For these purposes, "essential functions" means those functions 
absolutely n_ecessary to remain open for business. If Lessee has an immediate need 
to fill an Entry Level Position that performs essential functions, Lessee shall 
provide OEWD notice of such position, and the fact that there is an immediate need 
to fill such positi'='n, on-or before the.date such position is advertised to the general 
public. 

. . 

c. This FSHA Operations Agreement shall be in full force and effect as to ·each 
Workforce Improvement until ten ( 10) years· following the date Lessee opens for 
business at the Premises, and all subsequent leases within 10 years of that date. 
After that date, this FSHA Operations Agree.ment shall terminate and be of no 
further force and effect on the· parties hereto, but the requirements of Chapter 83 
shall continue to apply. · · 

d. Unless otherwise agreed to by the Parties, compliance wid1 this FSHA Operations 
Agreement shall be determined on an individual Workforce Improvement basis and· 
will be measured by ~ividing the number of new Entry Level Positions occupied by 
Referrals by th~ total number of new Entry Level Positio_ns within the Workforce 
Improvement. Notwithstanding anything to the contrary, new Entry Level Positions 
occupied by Referrals within the Project·Site, but not within the Vertical Improvement, 
may, at the election of Devel"oper, be counted towards compliance of the Workforce . 
Improvement for this Agreement. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

. Lessee will make good fafth effprts to comply with its obligations under this FSHA 
Operations Agreement. Determination of good faith efforts shall he based on all of the 
following: 

a Lessee will execute th.is FSHA Operations Agreement and Exhibit B-1 attached 
hereto upon entering into leases for the commercial space of the Workforce 
Improvement. Lessee will also accurately complete and submit Exhibit B-1 
annually to reflect employment conditions. 

b. · Lessee agrees to register. with OEWD's Reforral Tracking. System, upon 
execution of this FSHA Operations Agreement. 
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c. Lessee shall notify O):::WD's Business St;rvices Tea!ll of all available Entry Level 
Positions I 0 business days prior to postirig with the general public, subject to the 
provisions of Section 2 above. The Lessee must· identify a single point of contact 
responsible for co·mmunicating Entry Level Positions and take active steps to 
ensure continuous communication with OEWD's Business Services Team. 

d. Lessee attempts to fill at least 50% of open Entry Level Positions with R~ferrals .. 
Specific hiring dec:isions shall be the sole discretion of the Lessee. 

e. Nothing in this FSHA Operations Agreement shall be interpreted to prohibit the 
continuation of existing workforce .training agreements or to interfere with 
consent decrees, collective bargaining agreements, or existing employment 
contra.cts. In the event of a conflict between this FSHA Operations Agreement 
and an existing agreement, the terms of the existing agreement shall supersede·. 
this FSHA Operations Agreement. 

Lessee's failure to _meet the criteria set forth in this Section 3 does not impute ."bad faith", 
but shall trigger a review of the referral process and compliance with this FSHA.Operations 
Agreement. Failure and noncomplianc_e with this FSHA Operations Agreement will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSHA Operations Agreement 
denotes that Lessee agrees to its terms and conditions. · 

4. NOTICE 

All notices to_ be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

Ifto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSHA Operations Agreement and the Transaction Documents contain the entire 
agreement between the parties and shall not be modified in any manner except by an . 
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I 
1-

1_ 

instrument in writing executed by the parties or their respective successors. If any term 
or provision of this FSHA Operations Agreement shall be held invalid or unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. lfthis FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
o.riginal and all, taken together, shall constitute one and the same instrument. This FSHA 
Operations Agreement shall inure to the benefit of and be binding on the parties and 
their respective successors and a~signs; If th.ere is more than one party comprising 
Lessee, their obligations shall be joint and several. 

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of convenience and for reference and in no way define_; limit, extend or describe 
the scope of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws of the State of California. 

·----·- -----· 

[Signature Page Follo;wsl 
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IN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of 
the date set forth above. · 

Date:, ____ _ Signature: ________________ _ 

Name of Authorized Signer: ----------------
Company: ___________ ......;.... ___ _ 

Address: 
---------------~ 

Phone: 
---------------~ 

Email: ------'------------
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Business Name: Phone: 
~~~~~~~~~~~~~~~~~~~ 

Main Contact: Email: 
~~~~~~~~~~~~~~~~~~~ 

Signature of authqrized r~presentative* Date 

"By signing this form, the lessee agrees to participate-in the Workforce. System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Chapter 83. 

Instructions: 

ii Upon entering into leases for the commerc;ial space of the building, the _Lessee must submit to OEWD, a signed 

Exhibit Band Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 

conditions. 

• The employer must notify the First Source Hiring Program (Coi:itact Info below) If an Entrv Level Position becomes -available. 

Section 1: Select your Industry 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

D Construction D Healthcare D Retail 

D Government Contract [j Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink o· I don't see my industry (Please Describe) 

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry Level Positions 

Entry-Level Position Title Job Description 

Please email, fax, or mail this form SIGNED to: 
ATIN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Tel: 415-701-4848 
Fax: 415-701-4897 

'. 

mailto:Business.Serviccs@sfo.ov .orgWe~site: www.workforcedevelopmcntsf.org · 
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Attachment A-2 

Form of First Source Hiring Agreement for Tech Operations 

[see attached] 

•. 



City and County of San Francisco First Source Hiring Program 
Office of Economic and Workforce Development 

.Workforce Development Division 

Attachment A-2:_ Form of First Source Hiring Agreement. 
For Commercial Offi~e Lease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement (this "Agreement") for Permanent Tech E~ployers, 
is made as of , 20XX by and .between· .·(the ~'Lessee"), and the First Source Hiring· 
Administration, (the· "FSHA"), collectively the "Parties": . 

RECITALS 

WHEREAS, the San Francisco Port Commission and [insert name of master.tenant 
under a Parcel Lease] (the "Port Tenant") are parties to that "Certain Parcel Lease dated as of 
___ , 20XX (ihe "Parcel Lease") for the building at [Address] (the "Premises"); and 

WHEREAS, the Workforce Development Plan attache.d as Exhibit [XX] to the Parcel 
Lease (the ;'Workforce Developme~t Plan") requires all Covered Operations that are also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plat:t) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source tiiring Progra_m under Chapter 83 of 
the San Francisco Administrative Code ("Chapter 83"); and 

WHEREAS, Lessee is a Permanent.Tech Employer and is [the Port Tenant u·nder the· . 
Parcel Lease][a "Covered Subtenant" under that certain Sublease with the Port Tenant 
dated as of ·. , 20XX (the "Covered Sublease")]; and · 

WHEREAS, as a material part of the consideration given by Lessee under the [Parcel 
Lease][Covcred Sublease), Lessee, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that sets forth participation and reporting requirements to participate fo the Tech SF 
Initiative managed by the Office of Economic and Workforce Development (OEWD); and 

WHEREAS, the form of this Agreement may be subject to change upon inutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Devel~pment Plan. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable co~sideration, the receipt and sufficiency o~which is hereby acknowledged, 
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Parties cove~ant and agree as follow_s: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized"terms shail be d_efined as follows: 

a. "AMI" means unadjusted median income levels derived from the Department of 
Housing and Urban Development on ar:i annual basis for the San Francisco area, 

· adjusted solely for household size, but not high housing cost area. 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that 
Code Section is amended from time. to time, except to the extent that future changes 
to the definition are prohibited under the terms of Section 5 .3(b )(xi) of the 
Development Agreement): 

c .. Internship: A learning and career preparation method that occurs within the context of 
a course or program. Internships include careers exploration and direct experience · · 
and Include ·guidance by staff, mentors, employers, and peers. An intern obtains a 
good understanding of the requirements of the occupation and an overview of all 
aspects of their chosen industry, and develops college and career readiness and 
success skills, such as critical thinking, problem-solving, collaboration and 
communication. · 

d. Local Resident: An individual who is domiciled, as defineq by Section 349(b) of the 
California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

e. Permanent Tech Employer shall mean an employer that both (i) employs primarily 
Technology Occupati~ns and Technology-Enabled Occupations, and (ii) occupies· 
more than 25,000 gsf within the Project. 

f. Referral: A member of the Workforce System who has p~rticipated in an OEWD 
workforce training program. 

·., 

g. Registered Apprenticeship combines formal job-related technical instruction with 
structured on-the-job learning- experiences. Apprentices are hired by employer at 
outset of training.program, and the training program is pre-approved by the US 
Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages commensurate with their 
~kill attainment throughout" an apprenticeship training program. Upon successful 
completion of all phases of on-the-job learning and related instruction components, 
Registered Apprentices receive nationally recognized certificates of completion 
issued by the USDOL or DAS. 

h. Technology-Enabled Occupations: occupations that require skills related to 
Information, Media and KT Literacy as.highlighted in California's Digital Literacy 
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definition, "[one's capacity] for using digital technology, communications tools, 
and/or networks in creating, accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work \Vith common computing and communications devices, operating systems, 
networking systems and applications. These occupatio_ns. require the ability to 
understand and use JCT computing, communications-and information technologies; 
use technologies for advance research; analysis and administrative operations. These 
occupations also require the ability to create, interpret and. work with an increasing 
variety of digital media. · · 

1. Technology Occupations: defined as positions that require core competencies in 
information and communication technology (ICT) systems and solutions~ These 

. occupations develop and deploy technologies and infr~structures to both support their 
enterprise and product users. Additionally, technology occupations. require skills in 

.. research, design," development and analysis of custom tec_hnological products; 
including but not li111ited to software, web, application, and cloud-based products .. 
Technology occupations also include positions that are relateci to the sales, marketing 
and engineering of these technology-based products. Technology occupations 
typically occur in the major industry clusters as defined by the North American 
Industry Classification System (NAICS): Software Publishers; Wired 
Telecommunications; Wireless Telecommunications; Satellite Communications; Data 
Processing, Hosting and _Related Servic~s; Internet Publishing and Broadcasting and 
Web Search Portals; and Computer Systems Design. Major technology occupation · 
clusters as identified by the· Bur~au of Labor Statistics include but.are not limited to:. 
information· support and services; network systems; program and software 
development; and web and digital conimunications. · 

j. TechSF: A program which has been established by the City and County of San 
Francisco and managed by the Office of Economic and Workforce Development, to 
provide training, education and job placement assistance services to jobseekers, and 
connect local employers to a qualified workforce in order to help all involved benefit 
from the growth of the local technology industry, and technology-based and 
technology-enabled occupations across all ~ectors. For the purposes of this document, 
this term will refer to any successor programs which provide similar services. 

k. TechSF Community ~enefit~ Program: defined in Section l hereof. 

I. Work Experience: Experience ·which combine an on-the-job learning component with 
related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education 

·Code as General, Exploratory, or Vocational. General work experience exposes 
students to the world of wor~; exploratory work experience also allows students to 
experience a variety of careers; and vocational work experience allows students to 
explore a car~er inter~st in greater d~pth .. 
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m .. Workforce System: The First Source Hiring Administrator established by the City 
and Courity of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to hold one meeting with OEWD's Business Services Team 
regarding the hiring of individuals through TechSF for any available pos!tions in 
Technology Occupations or T~chnology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lessee shall have the sole _discretion to 
interview and hire any Referrals. 

b. Hiring decisions shall be entirely at the discretion of Lessee. Lessee will notify 
OEWD's Business Services Team of every_hire who·is a Referral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning with the one-year 
anniversary date of its [Parcel Lease] [Covered Sublease] on .activities conducted by 
Lessee under this Agreement related to the compliance of good faith effort 
obligations enumerated in ·section 3 hereof, which may include number of Referrals,. 
hires; or other metrics covered by the TechSF Community Benefits Program. 

d. This Agreement will be in full force and effect as to the [Parcel Lease) [Covered 
Sublease] until the earlier of [for Parcel Lease: insert tile date that is 10 years from 
the execution of the Parcel Lease][fo·r Covered Subleases and subsequent· 
Subleases within 10-year period: insert the date that is JO yearl'from the date of. 
execution}. 

·3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER . 

Within forty-five days after the commencement of the applicable· [Parcel Lease][Covered 
Subleas~]. Lessee will contact OEWD as required by the Workforce Development 
Agreement. Within six months after. the commencement of the applicaole [Parcel 
Lease)(Covered Sublease], or at·a later date if agreed to by OEWD, Lessee will prepare.and 
submit to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TechSF program or (or successor pro.gram 
designated by OEWD) (the "TechSF Community Benefits Program") and will implement 
the TechSF Community Benefits Program for the term of this· Agreement. The TechSF 
Community. Benefits ·Program shall either consist of the measures in subsections (a) through· 
(c) of this Section 3, or the Lessee will have discretion in designing its own unique TechSF 
Community Benefits Program to an equai or higher qualitative standard as the measures 
described below. If a Lessee elects to design its own unique TechSF Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent of 
OEWD. The following measures (which may be in addition to other measures reasonably 
implemented by Lessee) will qualify as compliance with this requirement: 

a. Provide indoor space to host temporary jobseeker networking, career panel and other 
OEWD-identified job placement assistance events related to technology or technology-
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enabled occupations through the Workforce System. OEWD/Tech SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
following: 

i. hosting one event per year at site location for up to. 150 individuals; if 
requested by OEWD/Tech SF. If no such request is made, then this 
subsection will be deemed to have been satisfied for·the.year . 
participating iri two additional TechSF activities ·per year. 

. .. 
II. 

b .. Hpst at least 5 Work Experience and/or Internship opportunities for every I 00 permanent 
employees per year, targeting OEWD Referrals and Bayview Hunter's Point and 
surrounding area neighborhood residents, and other Disadvantag~d Workers. 

c. Volunteer employee time for on-site training 9pportunities, which could include 
workplace tours, job shadowing, classroom lectures, mock interviews, career panels, 
resume workshops, mentoring, student showcases or other supportive activities. 

1. Lessee shall provide 100 employee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the Lessee}, 
through company's Coinmunity Social Responsibility (CSR) agenda: 
or other policies. 

d. Target creating up to five (5) Regi_stered Appren"ticeship positions (as that· term is defined 
in the Workforce Development Plan) for every I 00 perinanent employees, per year, to the 
extent a USDOL or DAS approved training program exists within the City of San · 
Francisco for occupations which the Lessee is currently hiring-for, and interview 
qualified ~eferrals through the TechSF Initiative. 

Lessee's failure to prepare and" implement the TechSF Community Benefits Program set 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and· compliance with this Agreement. Violations of ~his Agreeme.nt will be 

· subject to penalties outlined in Chapter_ 83. 

4. COLLECTIVE BARGAINING AGREEMENTS . 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project labor agreements or existing employment contracts ("Collective 
Bargaining Agreements"). In the event of a conflict between this Agreement and a 

. Collective. Bargaining Agreement, the terms of the Collective Bargaining Agreement shall 
supersede this Agreement. 

-5. NOTICE 

---------·-· 

All notices to· be given under this Agreement shall be in writing and sent via mail or email as 
follows:. 
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\ 

ATTN: Business Services, Office of Economic and Workforce Development· 
I South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 · 
~mai I: Business.Services@sfaov.org 

6. ENTIRE AGREEMENT; MISC. 

This Agreement contains the entire agreement between the parties with respect to the subject 
matter thereunder and shall not be modified in any manner except by an instrument in writing 
_executed by the parties or their respective successors. If any term or provision of this 
Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall n()t 
be affected. If this Agreement is executed in one or more counterparts, each shall be deemed 
an original and all, taken together, shall constitute one and the same instrument. This 
Agreement shall inure to the benefit of and shall be binding upori the parties to this 
Agreement and their respective heirs, successors and assigns. If there is more than one person 
comprising Lessee, their obligations shall be joint and several. Section titles and captions 

·contained in this Agreement are inserted as ~ matter of convenience and for reference and in 
no way define, limit, extend or describe the scope of this Agreement or the intent of ariy of its 
provisions. This Agreement shall be governed and construed by laws of the State of · 
California. · 

IN WITNESS WHEREOF, the following have exe_cuted this Agreement as of the date set 
forth above. 

Date: ·Signature:: 

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("MOU") is entered into as of , by and 
between the City and County of San Francisco (the "City") through its First Source Hiring 
Administration ('•FSHA") and ("Project Sponsor''). · · 

("' 

WHEREAS," Project Sponsor, as developer, proposes to co.nstruct new dwellin·g 
units, with up to square feet of commercial space and ·accessory, off-street parking 
spaces_("Project") at , Lots in Assessor's Block , San Francisco California 
('.'Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "First 
Source Hiring Program" which has !IS its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individual~ (as defined in Exhibit A); and . . 

WHEREAS, the Project requires a building permit for a commercial .activity of greater 
than 25;000 square feet and/or is a residential project greater than ien (I 0) units and therefore · 
.falls within the scope of the Chapter 83 of the Administrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Sponsor, upon entering into a contract for the construction of the Project with 
Contractor atier the date of this MOU, wiH include in that contract a provision· 
requiring the Contractor to enter into a·First Source. Hiring Agreement in the form 
attached hereto as Exhibit A .. It is the Project Sponsor's responsibility to provide a 
·signed copy of Exhibit A to First Source Hiring program and CityBuild within I 0 
business days of execution. 

B. CityBuild shall represent the First Source Hiring Administration and will provide 
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged 
Individuals for employment on the construction phase of the Project as req~ired under 
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged Individuals for the permanent jobs located within the 
commercial space of the Project. 

C. The owners or residents of the residential units within the Project shall have no 
obligations under this MOU, or the attached First-Source Hiring Agreement. 

D. FSHA shall advise Project Sponsor, in writing, of any alleged breach on the part of 
the Project's contractor and/or tenant(s) with regard to participation in the First" 
Source Hiring Program at ·the Project prior to seeking an-assessment of liquidated . · 
damages pursuant to Section 83 .12 of the Administrative Code. 

E. As stated in Section 83. l O(d) of the Administrative Code, if Project Sponsor fulfills 
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure 
of a contractor_ or commerCial tenant to comply with the requirements of Chapter 83. 

F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section 
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded 
and that it may be executed in counterparts, each of which shall· be considered an 
original and all <;>f which taken together shalf constitute one and the same ins~rurrient. 

G. Except as set forth in Section E, above: (1) this· MOU shall be binding on and inure · 
to the benefit of all successors and assigns of Project Sponsor having an inter~st in the 
Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale, 
assignment or transfer of title to the Project,. it shall be relieved of all "further 
obligations or liabilities under this MOU_. 

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Sponsor: 

· Contact: 

Address: 

· First Source Hiring Administration 
OEWD, 1 South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org 
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Date: 



/ 

Exhibit A: 
First Source Hiring Agreement 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and · 
between , the First Source Hiring Administration, (the "FSHA"), and the undersigned 
contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construct or oversee a p9rtion of the project to construct new dwelling units, with up to. 

square feet of commercial space and accessory, off-street parking spaces 
("Project") at , Lots in Assessor~s Block · , San Francisco California ("Site"), 
and.a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the ·consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant· 
to Chapter 83 of the San FranCisco Administrative Code; 

NOW, THEREFORE, in consid~ration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sutllciency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a. · "Core" or "Existing" workforce. Contractor's "core" or "existing" workforce shall · 
consist of any worker who appears on the Contractor's active payroll for at least 
60 days of the l 00 working days prior to the award of this Contract. 

b. "Economically Disadvantaged Individual". An individual who is either (a) 
eligible_ for_ services under the Workforce Investment Act of 1998 {29 U.S.C.A. 
2801, et seq.), as may be amended from time to time, or (b) designated as 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as·an individual who is at risk of relying upon, or returning to, public assistance. 

c. "Hiring opportunity". When a Contractor adds work~rs to its existing workforce 
for the purpose of performing the work under this Contract, a "hiring opportunity" 
is created. For example, ifthe carpentry subcontractor has an existing crew or" 
five carpenters and needs seven carpenters to perform the work, then there are two 
hiring opportunities for carpentry on the Project. 
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d. "J~b Notification". Written notice of job request from Contractor to CITYBUILD 
for any hiring opportunities. Contract shall provide Job Notifications to · · 
CITYBUILD with a minimum of 3 business days' notice. 

e. "New hire". A "new hire" is any worker who is not a member of Contractor's core 
or existing workforce. 

f. "Referral". A referral is an individual rnember
0

ofthe CITYBUILD Referral 
Program who has received training appropriate to entering the construction 
industry workforce. : · 

g. "Workforce participation goal";. The workforce participation goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new hires for the Project. 

h. "Entry Level Position". A non-managerial position that requires no education 
above a high school diploma or certified equivalency 1 and less than two (2) years. 
training or specific preparation, and shall include temporary and permanent jobs,_ 
and construction jobs related to the development of a commercial activity. 

i. "First Opportunity". Consideration by· Contractor of System Referrals for filling 
Entry Level Positions prior to recruitment and hiring of non-System Referral job" 
applicants. 

J. . . "Job Classification''. Categorization of employ.ment opportunity or position by 
craft, occupational title, skills, and experience r~quired, if any. · 

k. "Job N.otitlcation". Written .notice, in accordance with Section 2(b) .below, from 
Contractor to FSHA for any available Entry. Level Position during the term of the 
Contract.. · 

I. "Publicize". Advertise or post available employment information, including 
. participation in job fairs or other forums. 

. . 
m. "Qualified". An Economically Disadvantaged Individual who meets the minimum 

bona fide occupational qualification.s provided by Contractor to the System in the 
job availability notices required this Agreement. 

n. "System". Th~ San Francisco Workforce Development System established by the 
City an_d County of San Francisco, and managed by the Office of Economic and 
Workforce Development (OEWD), for maintaining (1) a pool of Qualified · 
individuals, and (2) the mechanism by which such individuals are certified and· 
referred to prospective employers covered by the First Source Hiring 
requirements under Chapter 8~ of the San Francisco Administrative Code. Under 
this agreement, City Build will act as the representative of the San Francisco 
Workforce Development System. 

o. "System Referrals". Refe_rrals by City Build of Qualified applicants for ~ntry 
Level Positions with Contractor. 
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p. "Subcontractor". A person or entity who has a direct contract with Contractor to 
perform a portion of the work under the Contract. 

. . 

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Good ·Faith with the Office of Economic and 
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of 
50% of new hires for employment opportunities in the construction trades and 
Entry-level Po~ition related to providing.support to the construction industry. 

b. 

The Contractor shall provide City Build the following information about the 
Contractor's employment needs under the Contract: 

1. On Exhibit A-1, the CityBuild Workforce Projection Form 1, Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employed on the project for each trade. 

11. Contractor is required to ensure that a CityBuild Workforce Projection 
Form I is _also completed by each of its Subcontractors. · 

111. Contractor will collaborate with CityBuild staff to identify, by trade, the 
number of Core workers at project start and the number of workers at 
project peak; and the number of positions that will be required to fulfill the 
First Source local hiring expectation . 

. iv. Contractor and Subcontractors will provide documented verification that 
its ''core" employees for this contract" meet the definition listed in Section 
I.a. 

1. Contractor must (A) give good ·faith consideration to all CityBuild 
Referrals, (B) review the resumes of all such referrals, (C) conduct 
interviews for posted Entry Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify City Build of any ne\v entry-level positions throughout the life of 
the project. · · · 

ii. Contractor must provide constructive feedback to CityBuild on all System 
Referrals in accordance with the following: 
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(A) If Contractor meets the criteria in Section S(a) below that 
establishes "good faith efforts" of Contractor, Contractor must 
·only respond orally to follow-up questions asked by the CityBuild 
account executive ·regarding each System Referral; and 

(B) After Contractor has filled at least 5 Entry Level Positions under 
this Agreement, if Contractor is unable to meet the criteria in 
Section S(b) below that establishes "good faith efforts" of 
Contractor~ Contractor will be required to provid~ written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notifica.tion to CityBuild as soon as the job is 
filled, and identify by whom. 

3. CONTRACTOR RETAINS DISCRETION REGARDING HIRING DECISIONS 

Contractor agrees to offer the System the first opportunity to.provide qualified applicants 
for employment consideration in Entry Level Positions, subject to any enforceable · 
collective bargaining agreements. Contractor shall consider all applica~ions of Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory. 
screening Cf'.iteria, Contractor shall have the sole discretion to interview and hire.any 
. System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision here~·nder, if Contractor is subj~ct to any collective 
.. bargaining agreement(s) requiring compliance with a pre-established applicant referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the· following: 

a. _Contractor shall notify the appropriate union(s) of the Contractor's obligations 
under this Agreement and request assistance from the union(s) in referring · 
Qualified applicants for the available Entry Level Position(s), to the extent such 
referral can conform to the requirements of the collective bargaining 
agreement(s). 

b. Contractor shall u~e "name call" privileges, in accordance with.the terms of the 
applicable collective bargaining agreement(s), to seek Qualified applicants from 
the System for the available Entry Level Poshion(s). 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the 
System, for applicable union membership. 

5. CONTRACTOR'S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS 
HEREUNDER. 

Contrac.tor will make good faith efforts to comply with its obligations to participate in the· 
System under this Agreement. Determinations of Contractor's good faith efforts shall be 
in accordance with the following: 

a. Contractor shall be. deemed to have used good faith efforts if Coi:itractor 
accurately completes and submits prior to the start of demolition and/or 
construction Exhibit A-I: CityBuild Workforce Projection Fo~m I; and 

b. <.::ontractor'~ failure to meet the criteria set forth from Section 5(c) to 5(m) does 
not impute "bad faith." Failure to meet the criteria set forth in Section 5(c) to 
5(m) shall trigger a review of the referral process and the Contractor's eff~rts to 
comply with this Agreem·ent. Such review shall be conducted by FSHA in · 
accordance with Section l l(c) below. 

c. · Meet with the Project's owner, developer, general contractor, or CityB.uild 
representative to review and discuss your plan to meet your local hiring 
obligations under San Francisco's First ~ource Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and County of San Francisco .Administrative Code 
Chapter 6. 

d. Contact a CityBuild representative to review your hiring projections and goals for 
the Project. The Project developer and/or Contractor must take active steps to 
a~vise· all' of its Subcontractors of the local hiring obligations on the Project, : 
including, but not limited to providing CityBuild access and presentation time at 
each· pre-bid, each pre-construction, and if neces~ary, any progress meeting held 
throughout the life of the project 

e. . · Submit to CityBuild a "Projection of E_ntry Level Positions" form or other formal 
written notification specifying your expected hiring needs during the Project's 
duration. · 

f. Notify your respective union(s) regarding your loca,I. hiring obligations and 
request their assistance in referring qualified .San Francisco residents for any 
available position(s). This step applies to the extent that such referral would not 
violate your union's collective bargaining agreement(s). 

g. Be sure to reserve your "name call" privileges for qualified applicants referred 
through the City Build system. This should be done within the terms of applicable 
collective bargaining agreement(s). 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work 
on the Project in a timely matter in order to facilitate City Bui Id's ·notification to 
these unions of the Project's workforce requirements. · 

i. Submit a "Job Request" in ~he form attached hereto as Attachment A-1, Form 3, 
to CityBuild for each apprentice level position that becomes available. Please 
allow a minimum of 3 B~siness Days for CityBuild to provide.appropriate 
candidate(s). You should simultaneously contact your union about ~he position as 
well, and let them know that you have contacted City Build as part of your local 
hiring obligations. 

J. Developer has an ong<;>ing, affirmative obligation and rmist advise each of its 
Subcontractors of their ongoing obligation to notify CityBuild of any/all . 
apprentice level openings that arise throughout the duration of the project,. 
including openings that arise from layoffs of original crew. Developer/cont~acto.r 
shall not exercise discretion in· informing City Build of any given· position; rather, 
City Build is to be universally notified, and a ·discussion between _the · 
developer/contractor and CityBuild can determine whether a CityBuild graduate 
would be an appropriate placement for any given apprentice level position. 
. . 

k. Hire qualified candidate(s) referred through the CityBuild system. In the event of 
·the firing/layoff.of any CityBuild graduate, Project developer and/or Contractor 
must notify City Build ·staff within two days of the decision and provide 
justification for the layoff; ideally, Project developer and/or Contractor will 
request a meeting with the P'roject's employment liaison as.soon as any issue 
arises with a CityBuild placement in order to remedy the situation before 
termination becomes· necessary. 

I. Provide a monthly report andior any relevant workforce records or data from 
contractors to identify workers employed on the Project, source of hire, and any 
other pertinent information as pertain to compliance with this Agreement. 

m. Maintain accurate records of your efforts to meet the steps and requirements listed 
above. Such records must include the· maintenance of an on-site First Source 
Hiring Compliance binder, as well as records of any new hire rpade by the 
Contractor and/or Project developer. thr~ugh a San Francisco community-based 

. organization whom the Contractor believes meets the. First Source Hiring criteria. 
Any further efforts or actions.agreed upon by CityBuild staff and the Project 
developer and/or Contractor on.a project-by-proj~ct bas.is. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

..- In the event that Contractor subcontracts a portion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Form l: the CityBuild Workforce Projection 
Form and the City's online project reporting system (currently Elation), provided, 
however, that Contractor shall retain the primary responsibility for meeting the 

Workforce Development Plan 
Attachment A-3 - Page 8 



requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable·to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing.employees to perform essential functions of its operation; provided, however, the 
obligations.of this Agreement to make good faith efforts to fill such vacancies 
permanently with System Referrals remains in effect. For these purposes, "essential 
functions" means.those functions abso.lutely necessary to remain open for business. 

8. ' CONTRACTOR'S COMPLIANCE WITH EXISTING EMPLOYMENT 
AGREEMENTS 

Nothirig in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreement~ or to interfere with consent decrees, collective bargaining 
agreements, 'or existing employment contracts. In the event of a conflict between this 
Agreement and an existing agreement, th~ terms of the existing·agreement shall. 
supersede this Agreement. · 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and 
retention goals, first source hiring and interviewing requirements, notice and job 
availability requirements, monitoring, record keeping, and enforcement requirements and 
procedures which exceed the require1nents oft.his Agreernent. 

10. OBLIGATIONS OF CITYBUILD 

Under this Agre.ement, City Build shall: 

a. 

b. 

c. 

d. 

e. 

Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recruitment and pre-screening activities. · 

. . 

Recruit Qualified individuals. to create a pool of applicants for jobs who match 
Contractor's Job Notification and to the extent appropriate train applicants for 
jo.bs that will become available through the First Source Program; 

Screen and refer applicants according to qualifications and specific selection 
criteria submitted by Contractor; ... 

Provide funding for City-sponsored pre-employment, empioyment training, and 
support services programs; 

Follow up with Contractor on outcomes of System Referrals and initiate 
corrective action as necessary to maintain a_n effective employment/training 
delivery system; · 
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f.. Provide Contractor with reporting forms for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance.ofthe Agreement by examination of records of 
Contractor as submitted iri accordance ~ith the requirements of this Agreement. 

11. CONTRACTOR'S REPORTING AND.RECORD KEEPING OBLIGATIONS 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First 
Source Hiring requirements of Chapter 83 of the San Francisco Ad.ministrative 
Code including, but not limited to, the following: · 

(I) Applicants 
(2) Job offers 
(3) Hires 
( 4) Rejections of applicants 

b. Submit corripl~ted reporting forms based on Contractor's records to CityBuild 
quarterly, unless more frequent submitta'.ls are reasonably required by FSHA. In 
this regard, Contractor agrees that if a significant number of positions are to be 
filled during a given period or other circumstances warrant, CityBuild may 
require daily, weekly, or· monthly reports containing all or some. of the above 
information. 

, c. If based on complaint, failure to report, or other cause, the. FSHA has reason to 
question Contractor's good faith effort, Contractor shall demonstrate. to the 
reasonable satisfaction of the City that it has exercised good faith to sati~ty its 
obligations under this Agreement. 

12. DURATION OF THIS AGREEMENT 

This Agreement shall be in full force and effect throughout the term of the Contr~ct. 
Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate 
and it shall b~ of no further force and effect _on the parties hereto. 

13. NOTICE 

All notices to be given under this Agreement shall be in writing and sent by: certified 
mail, returri receipt requested, in which case notice shall· be deemed delivered three (3) 
business days after deposit; postage prepaid in the United States Mail, a nationally 
recognized overnight courier, in which case notice shall be deemed delivered one (l) 
business day after deposit"with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date recc_ived, all as follows_: 
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lfto FSHA: 

If to CityBuild: 

If to Developer: 

If to Contractor: 

•, 

First Source Hiring Administration 
OEWD, 1 South Van Ness 5th Fl. 
·San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, l South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

Attn: 

Attn: 

a. Any party may change its address for notice· purposes by giving the other 
parties notice of its new. address as provided herein. A "business day" is any 
day other than a Saturday, Sunday or a day· in which banks in San Francisco, 
California are authorized to close. 

b. Notwithstanding the forgoing, any Job Notification or any other reports required 
. of Contractor under this Agreement (collectively, "Contractor Reports") shall be 

delivered to the address of FSHA pursuant to _this Section via first class mail, 
postage-paid, and such Contractor Reports shall be deerr:ied delivered two (2) 
business days after deposit in the mail in accordance with this Subsection. 

14. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manne.r except by an instrument in writing executed by the 
parties or their respective successors in interest. 
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.15. SEVERABILITY 

' 
If any term or provision of this Agreement shall, to any extent, be held invalid or 
unenforceable, the remainder of thi~ Agreement shall .not be affected. 

16. COUNTERPARTS 

This Agreement may be executed in one or more c·ounterparts. Each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. 

17. SUCCESSORS 

This Agreement shall inure to the benefit of and shall be binding upon the parties to this 
Agreement and their respective heirs, successors and assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. 

. 18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reference and. in no way define, limit, extend or describe the scope 
of this Agreement or the intent of any of its provisions 

19. GOVERNING LAW 

This Agreement shaH be governed and construed by the laws·ofthe·State of California. 

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. · 

CONTRACTOR: 

Date: Signature: · 

Name of Authorized Signer: 

Company:. 

Address: 

Phone: 

Email: 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1 - CITYBUILD 

CONSTRUCTION CONTRACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor mus( complete and submit Form 1 within 30 days of award of contract. 
• All subcontractors with contracts in excess of $100, 000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. 
• The Prime Contractor is responsible for collecting all completed Fo;m 1 's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1 's from all 

subcontra_ctors in the specified time and keep a record of these·forms in a compliance binder at the project jobsite. 
• All contractors and subcontractors are required to attend a preconstruction meeting with CityBuild staff. 

Construction 
Project Name: 

Construction 
Project Address: 

Projected Start Date: Contract Duration: (calendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email : 

. Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized Representative* Date 

*By signing this form, the company agrees to participate in the CityBuild Program and comply with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

Tabl_e 1: Briefly summarize your contracted or subcontr~cted scope of_ work 

• 

Table 2: Complete on the following page 

• List the construction trade crafts that are projected to perform work. Do not list Project Managers, Engineers, Administrative, 
and any other non-construction trade employees. · 

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction trade. 
· This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors, 
New Hires will also include union dispatches . 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work 
Total Number of Total Number of 

Construction Trades Workers on the 
Apprentice (Yes or No) Hours Project New Hires 

JO AO YONO 
JO AD YONO 
JO AD YONO 

.. JO AD YDt-JD 
JD AO YONO 
JO AO YONO 
JD AO YDND 
JO AD YONO 

Table 3: .List your core or existing e~ployees projected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• "Core·· or "Existing" workers are defined as any worker appearing on the Contractor's active payroll for at least 60 out of the 100 working 

days prior to the award of this Contract. If necessary, continu~ on a separate. sheet. 

Name of Core or Existing Employee 

---·--------------· 

Construction Trade 
Journey or 
Annrentice 

JD AD 

JD AD 

JO.A_D 

JO AD 

JD AD 

JO AD 

JD AD 

JO·AD 

JO AD 

JO AD 

JO AD 

JD AD 

JO AD 

JO AD 

.JD AD 

JO AD 

\ 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements of the First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notify CityBuild, the First Source Hiring Administrator, ofall new hiring opportunities 
with a minimum of J business days prior to the start date. 

l. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workforce.dcvelopment@sfgov.org 

2 .. Contact Workforce Development at 415-701-4848 or by email: local.hire.ordinance@sfgov.org 

OR call the main line of.the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm 
receipt of fax or email. · 

ATTENTION: Please also submit this form to your union or hiring hall if you are required to do so under your 
collective bargaining agreement or contract. Ci(vBuild is not a Dispatching Hall, nor does this form act as a Request for 
Dis atch. All ormal Re uests or Dis atch will be conducted throu h our union or hirin hall. 

Section A. Job Notice lnfonnation 

Trade # of Journeymen . # of Apprentices 

Start Date Start Time Job Duration 

Brief description of your scope of work: 

Section B. Union Information (Union contractors complete Section B. Othenvise, leave Section B blank) 

Local# Union Contact Name Union Phone# ---
Section C. Contractor Information 

P~ject Name: -----------------------------------

Jobsite Location: 

Contractor: 

Contractor Address: 

Contact Name: 

Office Phone: 

Alt. Contact: 

Contractor Contact Signature 

Prime D SubO 

Title: 

Cell Phone: Email: 

Phone#: 

Date 

I OEWD USE ONLY Able to Fill Yes 0 Non 1. 
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WORFORCE DEVELOPMENT PLAN-ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

t·.t SUMMARY 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local 
Hiring Plan") governs the obligations of the Project to comply with the City's Local 
Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco · 
Administrative Code (the "Policy"). In the event of any conflict between Administrative 
Code Chapter 82 ·and this Attachment, this Attachment shall govern. 

, 
B. The provisions of this Local Hiring Plan are hereby incorporated as a material term of the 

DOA and each Vertical DOA. ·under the DOA and each Vertical DOA, the Developer or 
Vertical Developer thereunder, as applicable, shall require any Contractor performing 
Construction Work to agree that (i) the Contractor shall comply with all applicabl_e· 
requirements of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the Policy are reasonable and achievable by Contractor and its Subcontractors; and (iii) 
they have had a full ·and fair opportunity to review and understand the terms of the Local 

· Hiring Plan. 

C. The Office of Economic and Workforce Development (OEWD) is responsible for 
administering the Local Hiring Plan and will be administering its applicable . 
requirements. For more information on the Policy and its implementation, please visit the 
OEWD website at: www.workforcedevelopmentsf.org. 

D. Capitalized·terms not defined herein shall have the meanings ascribed to them in the 
ODA or the Policy, as applicable. · 

1,2 DEFINITIONS 

A. "Apprentice" means any \Vorker who is indentured in a construction apprenticeship 
program that maintains current registration with the State of California's Division of 

. Apprenticeship Standards: · · 

R "'Area Median Income (AMI)" means unadjusted median income.levels d_erived from the 
Department of Housing and Urban Developme.nt ("HUD") on an annua_l basis for the San 
Francisco area, adjusted solely for fiousehold size, but not high housing cost area. 

C. "Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements- required or permitted to be made to the 28-Acre Site to be carried out by 
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be 
carried out by a Vertical Developer under a Vertical ODA or Parcel Lease, and (c) initial 
tenant improvement work for all Vertical Improvements other than light industrial, arts 
activities or standalone affordable residemial buildings. For the avoidance of doubt, 
Construction-Work for Vertical Improvements shall not include any repairs, ri1aintenance, 
renovations or other construction work performed after issuance of the first certificate of 
occupancy for a Vertical Improvement. Work occurring prior to-execution of the ODA is 
not subject to Local Hire. 
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D. "Covered Project" means Construction Work within the 28-Acre Site with an estimated 
cost in excess of the Threshold Amount. 

E. "Contractor" means a prime contractor, general contractor, or construction manager 
contracted by a Developer or· Vertical Developer who performs Construction Work on t~e 
28-Acre Site · 

F. "Disa,dvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to time, except to the extent that future changes to the 
definition arc prohibited under the terms of Section .5.3(b )(xi) of the Development 
Agreement). 

a: "Job Notification" means the written notice of any Hiring Opportunities from Contractor 
to CityBuHd. Contractor shall provide. Job Notifications to City Build with a minimum of 
3 _business days' notice. . 

. . 
H. "Local Reside~t" means an individual who is domiciled, as defined by Section 349(b) of 

the California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

I. ."Non-Covered Project" means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

J. "Project Work". Construction Work performed as part of a Covered Project. 

K. "Project Work Hours" means the total onsite work hours worked on a construc~ion 
contract for a Covered Project by all Apprentices and journey-level workers, whether 
those workers are employed by the Contractor or any Subcontractor. 

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability 
company, corporation, joint venture, proprietorship, trust, association, or other entity that
contracts with a Contractor or another subcontractor to provide services to a Contractor 
or another subcontractor in fulfillment of the Contractor's or that other subcontractor's 
obligations arising from a contract for construction work on a Covered Project who 
performs Construction Work on the 28 Acre site. 

M. "Targeted Worker'' means any Local Resident ~r Disadvantaged Worker. 

N. "Threshold Amount" as defined in Sect.ion 6.1 of the San Francisco Administrative Code. ·. 

1.3 LOCAL HIRING REQUIREMENTS 

A. 

---------

Total Project Work Hours By Trade. For all constru.ction contracts·for Coyered P~ojects, 
the mandatory participat.ion level in tenns of Project Work Hours within each trade to be 
performed by Local Residents is 30%, with a goal of no less than 15% of Project Work 
Hours within each trade to be performed by Disadvantaged Workers: The mandatory 
participation levels required under this Lo.cal Hire Program will be determined by OEWD 
for each Phase under the DDA, and in rio event shall be greater than 30%; however, the · 
Parties acknowledge that Developer .intends to require each construction contract for 
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B. 
' 

Covered Projects to meet the mandatory participation levels on an individual contract 
level. 

Apprentices: ·For all construction contracts for Covered Projects, at least 30% of the 
Project Work Hours performed by Apprentices. within each trade is required to be· 
performed by Local Residents, with an aspirational goal of achieving 50%. Hiring 
preferences shall be given to Apprentices who are referred by the CityBuild program 
This document also establishes a goal of no less than 25% of Project Work Hours 
performed by Apprentices within each trade to be performed by Disadvantaged Workers. 

C. · Out-of-State Workers. For all Covered Projects, Project Work Hours performed by 
residents of states other than California will not be considered in calculation of the 
number of Project Work Hours to. which the local hiring requirements ·apply. Contractors 
and Subcontractors shall report to OEWD the number Of Project Work Hours performed 
by residents of states other than California. 

D. Pre-construction or other Local Hire Meeting. Prior to commencement of Construction 
Work.on Covered Projects, ·contractor and its Subcontractors whom have been engaged 
by contract and identified in the Local Hiring Forms as contributing toward the 
mandatory local hiring requirement shall attend a preconstruction or other Local Hire 
meetirig(s) convened by Developer or Vertical Developer or OEWD staff. 
Representatives from Contractor and the Subcontractor(s) who attend the pre
construction or other Local Hire meering must have hiring authority. Contractoi''and.its 
Subcontractors who are engaged after the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or meetings as mutually 
agreed by Contractor. and OEWD staff 

E. This Local Hiring Plan does not limit Contractor's or its Subcontractors' ability to·assess 
qualifications of prospective workers, and to make final hiring an.d retention decisions. 
No provision of this Local Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker not qualified for the position in question, or to employ 
any parti~ular worker. · · 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring 
Program for Construction Work in accordance with Section 111.C.3 of the Workforce 
Development Plan. 

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the CityBuild Program: Subject to any collective bargaining 
agreements in the building trades .and applicable law, City Build shall be a primary 
resource available for Contractor and Subcontractors to meet.Contractors' local hiring 
requirements under. this Local Hiring Plan. C_ityBuild has two main goals: 

I. Assist with local hiring requirements under this Local Hiring Plan by connecting 
Contractor and Subcontractors with qualified journey-level, Apprentice, and pre
Appi'entice Local Residents. 
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2. Promote training and employment opportunities for disadvantaged workers of all 
ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or staffing 
procedures fo_r a Covered Project do not enable Contractor to satisfy the locar hiring 
requirements of this Local Hiring Plan, the Contractor or Subcontractor shall use other 
procedures to identify and retain Targeted Workers, including th~ following: · 

I. · Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to performance of job 
duties. · 

2. Considering Targeted Workers networked through CityBuild within three business 
· days of the request and who meet the qualifications described iri the request. Such 

consideration may include in-person interviews. All workers networked through · 
City Build will qualify as Disadvantaged Workers under this Local Hiring Plan. 
Neither Ci;mtractor nor its Subcontractors are required to make an independent 
determination of whether any worker is a "Disadvantaged Worker" as defined 
above. · 

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS 

A. Contractor or the Subcontractor may use one or more of the following pipeline-and 
retention compliance mechanisms to receive a conditional waiver from the Local Hiring 
Requirements of Section 1.3 on a project-specific basis. All requests for conditional 
waivers must be submitted to OEWD for approval. 

I. Specialized Trades:·OEWD has published a lfst of trades designated as 
"Specialized Trades" for which the local hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor.and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and in each OEWD-approved·project-specific 
Specialized Trade. · 

2. Credit for Hiring on Non-Covered Projects: Contractor and its Subcontractors may 
accumulate credit hours for hiring Targeted Workers on Non-Covered ·Projects in 
the nine-county San Francisco Bay Area and apply those credit hours to contracts 
for Covered Projects to m~et the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects, the hours shall be 
credited toward the local hiring requirement for this Contract provided that: 

a. the Targeted Workers are paid the prevailing wages or union scale for work 
on the Non-Covered Projects; and 

b. such credit hours shall be committed to by the Contractor on future projects 
to satisfy any short fall the Contractor may have on a Covered Project. Such 
commitment shall be in writing by the Contractor, shall exter:id for a period 
of time negotiated betwe.en the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor fail ti:> achieve the 
required credit hours. 

3. Sponsoring Apprentices: Contractor or a Subcontractor may agree to sponsor an 
OE WO-specified number of new Apprentices in trades in which noncompliance is 
likely and retaining those Apprentices for the period of Contractor's or a · · 
Subcontractor's work-on the project. OEWD will verify with the California 
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Department of Industrial Relations that the new Apprentices are. registered and 
· active Apprentices. Contractor will be required to write a sponsorship letter on 

behalfofthc identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as soon as s/he is 
indentured. · · 

4. · Direct Entry Agreements: OEWD is authorized to negotiate and enter- into direct 
entry agreements with apprenticeship programs that are registered with the 
California Department oflndustrial Relations' Division of Apprenticeship 
Standards. Contractor may avoid assessment of penalties for non-compliance ·with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprentices who are enrolled through such direct entry agreements. Contractor 
may. also utilize OEWD-approved organizations with direct entry agreements with 
Local Unions, including District 10 based organizations to hire and retain Targeted 
Workers. To the extent that Contractor or its Subcontractors have hired 
Apprentices or Targeted Workers under a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess.penalties for 
non-compliance with this Local Hiring Plan. 

s.· Corrective Actions: Should local employment conditions be such that adequate 
Targeted Workers for a craft, or crafts, are not_ available. to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plan must be 
negotiated between Contractor and OEWD. 

1.5 LOCAL HIRING FORMS 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects 
shall submit the following forms, as applicable, to the Contracting City Agency and 
OEWD: . 

I. Form I: Local Hiring Workforce Projection. OEWD Form I (Local Hiring 
Workforce Projection), a copy of which is attached hereto, shall be il"titially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontracting is completed. · 

2. Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than 
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, a 
copy _of which is attached hereto. This Form 2 shall be initially submitted prior to 
the start of c-onstruction and updated quarterly by the Contractor until all 
subcontracting is completed. 

3. Job Notifications. Upon commencement of work, Contractor and its 
Subcontractors may submit Job Notifications to City Build to connect with local 
trades workers. 

. . 
4. Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes the local 

hiring requirements cannot be met, it will submit OEWD Form 4 (Conditional 
Waiver), a copy of which is attached hereto, as more particularly described in· 
Articles 1.4 and 1.5 above. 

1.6 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 
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A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all 
Subcontractor~ agree to comply with applicable requirements of this document. All 

-Subcontractors agree as a term of participation ~m the Project that the City shall have · 
·third party beneficiary rights under all ~ontracts under which Subcontractors are 
performing Project Work. Such third party beneficiary rights shall be limited to the right 
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying with the 
recordkeeping and reporting requirements set forth in this Local Hiring Plan .. 
Subcontractors with work in excess of th~ of $600,0QO shall be responsible for ensuring 
compliance with the Local Hiring.Requirements set forth in Section 1.3 of this Local 
Hiring Plan based on Project Work Hours performed under their Subcontracts, including 
Project Work Hours performed by lower tier Subcontractors with work less than the 
Threshold Amount. 

B. Reporting. C.ontractor shall submit certified payrolls to. the City electronically using the 
Project Reporting System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. 

C. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be kept, for a 
period of four years from the date of Substantial Completion of Construction Work, 
certified payroll and basic records. including time cards, tax forms, and superintendent 
and foreman daily logs, for all workers within each trade· performing work on a Covered 
~~ . . 

I. Such records shall include the name, address and social security number of each 
worker who worked on the covered project, his .or her classification, a general . 
description of the work each worker Pt'.rformed each day, the Apprentice or 
journey-level status of each· worker; daily and weekly number of hours worked, the. 
self-identified race, gender, and ethnicity of each worker, whether. or not the . 
worker was a Local .Resident,. and the referral source or method through which the 
contractor or subcontrac.tor hired or retained that worker for work on the Covered 
Project (e.g., core workforce, name call, union hiring hall, City-designated referral 
source, or recruitment or hiring method) as allowed by law .. 

2. Contractor and Subcontractors may verify that a worker is a Local Resident by 
follo\ving OEWD's domicile policy. · 

3. All records described in this subsection shall at all times be open to· inspection and 
ex~mination by the duly authorized officers an:d agents of the City, including 
representatives of the OEWD. 

D. Monitoring. From time to time.and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
with requirements of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in t~e performance of their duties~ to engage in random inspections of Covered 
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to 
have access to employees of the Contractor and Subcontractors and the records required 
to· be maintained under this document. 

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply 
with the requirements of this docµment and the obligations set forth in this Local Hiring 
Plan may subject Contractor to the consequences of noncompliance, including but not 
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limited to the assessment of penalties, but only if City determi~es that the failure to 
comply results from willful actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any_ Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements of this Local Hiring Plan applicable to Project Work Hours 
performed by Local Residents, arid the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this Loe.al Hiring Progam, 
then the Contractor, and in the case of any Subcontractor so failing, and 
Subcontractor shall jointly and severally forfeit to the City, an amount equal to the 
Jourpeyman or Apprentice prevailing wage rate, as applicable, with such wage as 
established by the Board of Supervisors or the California Department of Industrial 
Relations under sut?section 6.22(e)(3) of the Administrative Code, for the primary 
trade u~ed by the Contractor or Subcontractor on the Covered Project for each hour 
by wh_ich the Contractor or Subcontractor fell short of the Local Hiring 
Requirement. The assessment of penalties under this subsection shall not preclude 
the City from exer~ising any other rights or remedies to which it is entitled. 

2. Assessment of Penalties. OEWO shall determine whether a Contractor and/or any 
Subcontractor has failed to comply with the Local Hire Requirement. If after. 
conducting an investigation, OEWD determines that a violation has occurred, it. 
shall issue and serve an assessment of penalties to tl"ie Contractor and/or any 
Subcontractor that sets forth the basis of the assessment and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 

· rates, as appli~able, for the primary trade used by the Contractor or Subcontractor 
on the Project for each. hour by which the Contractor or Subcontractor fell short of 
the Local Hiring Requirement. Assessment of penalties under this subsection shall" 
'be made only upon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor identifying the grounds for the penalty and providing 
the Contractor or Subcontractor with the opportunity to respond pursuant to the 
recourse procedures prescribed in this Local Hiring Plan. 

3. Recourse Procedure. If the Contractor o~ Subcontractor disagrees with the 
assessment of penalties, then the following procedure applies: 

a. The Contractor or Subcontractor may request a hearing in writing within 15 
days of the date of the final notification of assessment. The request shall be 
directed to the City Controller. Failure by the Contractor or Subcontractor to 
submit a tim"ely, written request for a hearing shall constitute concession to the 
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor _or Subcontractor must exhaust this administrative 
remedy prior to commencing further legal action. 

. . 
b. Within 15 days of receiving a proper request, the Controller shall appoint a 

hearing officer with knowledge and not less than five years' experience in 
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labor law, and shall so advise the enforcing official and the Contractor or · 
Subcontractor, and/or t~eir respe~tive counsel or authorized representative .. 

c. The hearing officer shall promptly set a date for a hearing. The hearing must 
commence within 45 days of the notification of the appointment of the hearing 
officer and conclude within 75 days of such notification unless all.parties agree 
to an extended perfod. 

d. · Within 30 days of the conclusion of the hearing, the hearing officer shall issue 
a written· decision affirming, modifying, or dismissing the assessment. The 
decision of the hearing officer shall consist of findings and a determination .. 
The hearing officer's findings and qetermination shall be final. 

e. The Contractor or Subcontractor may appeal a final determination under this by 
fjling in the San Francis~o Superior Court a petition for a writ of mandate 
under California Code of Civil Procedure Section I 084 et seq., as applicable · 
and as may be amended from time tO time. 

. . 
1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective ·bargaining 
agreements, p~oject labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between this Local Hiring Plan and a Coilective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall" supersede this· 
Local Hiring Plan. · · · 

---------·---------------------

END OF DOCUMENT 
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CITY AND COUNTY OF SAN FRANCISCO 
LOCAL HIRING PROGRAM 

OEWD.FORM 1 
CONSTRUCTION CONTRACTS 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

Project 
Contractor: Name: . Contract#: 

~~~~~~~~~-,-~ ~~~~~~~~~~~~ 

The Contractor must complete and submit this Local Hiring Workforce Projection (Form 1) prior to the start of construction ,. 
and quarterly until all subcontracting is complete, The Contractor must include information regarding all of its 
Subcontrac~ors who will perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Please provide information for all contractors performing .construction work in Table 1 bf!llow.). 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

·INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors'. information based on their Trade Craft work. . 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X under two Trade categories.) 
3. If you anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours 

must be performed by San Francisco residents. 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org·. For assistance or questions in 

·completing this forni, contact (415) 701-4894. or Email@ Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION . 
• ,.••_.•: •• a 

~· .. ." .~ r• ·. . · ... : >;- _. .. :· .. >. ';. ·:· . . . ;.-· . ·. ·. . . . . . .. ·-· .· . . . . . . E ;.t. '.· ·:.- ; ·. . Est;:. ··.: . ·. Est :'·.' 
· .. : · · . ·. · · ... , ·· . · .. :-• _. ·. · .. , .. · ·. . · '. ·.· · ~-·.· .. ·· Total". ··Total" · 

. (:Trade dr~ft ._-··:· ·~--. . . ;.· L: . . ::- . . Contrab_cto7ir . : "c"·' . ft. . .. · . ,;·,WTotakl · .. : rL.ocal : . :.-:.:"Local· 
., · - .. · · .· _.·.· ·. 1st .. con~racto~' y· rad~:. ra ·_ · ._·.· ..... : or.-.":- .·Work. · ··work ... 

· · ... ·. . · .- .·· · · · 1:io1.ffs ·· ·Hours Hours·~. 

Example: Laborer · Contractor X Journev 800 250 31% 
Aaarentice 200 100 50% 

Journev 500 100 20% Example: Laborer Contractor Y 
Aaarentice · 0 · 0 0 

Example: Journev 1300 350 27% 
TOTAL LABORER Aaarentice 200 100 50% 

TOTAL· 1500 450 30% 

Journey 

Apprentice . 
i Journey 

Apprentice . 

Journey 

. Apprentice 
DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Project Work Hou~, the T_rade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours · 
at any time dudng the project, the Trade Craft i~ subject to the Mandatory Requirement. · 

Name of Authorized 
Representative 

Signature Date · 
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CITY AND COUNTY OF SAN FRANCISCO 
. OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FORM 2: LOCAL HIRiNG PLAN 

Contractor: 
~~~~~~~~~~~~ 

Project 
Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

If the Estimate for ~his Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting·System. Form 2 shall be initially submitted prior to the start of 
construction and include all knowril subcontractors. Contractor shall update this Form 2 quarterly as . 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the.basis for determining Contractor's and its 
Subcontractors' compliance with the focal· hiring requirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT . 

. INSTRUCTIONS: 
1·. PleC!.Se complete tables below for Contractor and all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please note that a Form 2 will need to be developed and approved separately for each trade craft that will 

be utilized on this project. · . 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. 
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or 

questions in completing this form, contact (4.15) 701-4894 or Email@ Local.hire.ordinance@sfgov.org. 

v 

List Trade Craft. Add numerical values from Form 1: Local Hirina Workforce Proiection and inout in the table below. ·: ·~<'· ....... ,. · . · · · .. · .·.·. ·::· , ..... : .... , ...... · · . · ·. · ..... < ,-::.·· ... :>· . ;· .. ;~,. · .. : .. Tot~i·' .·.· .. ···.Total Locar .. · ...... :.·:L<>c.•1 
.·, ·.·. ":· . · T.r. a· .. ·d·e· ... 'craft ·~ · · ·. · Total Work .. .' Total'Lo.cal· .. Local Work ·A . t" ' .. Apprentice · Ap· prentice . . · , . . .. .. · . · . . . . · ppren ice · . .. . · .· · .. · 

. ... .. . . . . ....... ·. Ho.urs . Wor..k Hours .. · H.o.urso/o. ···.·, : Work.Hours: ... · ..... Work· ·, ·. , ·. Work.: . · 
:··;·; · ·: : '~,,,. ·.·. .· · :· · ·. .·· ·· .. · : Hours . Hours% · 

Example: Laborer 1500 450 30% 200 100 50% 

Contractor X 
Joe Smith · 

Contractor Y 
Michael Lee 

250 

100 

100 350 

0 100 

3/25/13 60 Joe Smith 

5/25/13 30 Michael Lee 

*We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document. 
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CITY AND COUNTY OF SAN FRANCISCO· 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
· OEWDFORM4 

CONSTRUCTION CONTRACTS 

Contractor: 
Project 

------------ Name: 
Upon approval from OEWD, Contractors and Subcontractqrs may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable,' each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

'· 
. _.,,, . . ·. · . · · • · . ."Est. · . Projected .. · 

· · · · · · · · · '. . ·: .- ·'Total · · Deficient ." 
· · .. :Laborer Trade ·c·raft ,_. . _ . Work. . · · local Vliorlf" ·:. . 

· · ··· .. . ·.· .. ~O~r! .~ :~ H~~r:S·. :: :.: 

·~_;_~~··:· ... · ... ·. · .. :· ... ·· .. ,: .. ··,._·=· .-~-- ~: ... _.~·:-:·st.;..·.: ... · ~rojected· ... · .. 

L b 
T d C ft. •• :_. . · Total ·, , ··:Deficient. · 

· · · a orer · ra e ra · · : · · Work ·,. . · local Work.· 

~·· ... : .. ·.·. -.. '< .. '..:.-~; ... ::.::· :·:.;.;.····.;.Hours··: .-. ,.i:lou~:~:..:. 
1. 3. 

2. ·4. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approval: 

0 1. SPECIALIZED TRADES 0 2. SPONSORING APPRENTICES 0 3. CREDIT FOR NON-COVERED PROJECTS 

1. SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD'~ website or project-specific Specialized Trades approved by 0Yes 0No 
OEWD during the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 
0 MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK·BARGE OPERATOR OIRONWORKER CONNECTOR 

0 STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGINEER c:;:lELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 
a. List OEWD-approved pr:oject-specific Specialized Trades approved during the 

1. 

2. 

3.· 

bid Derlod: 

I oEwD· APPROVAL: D Yes tfNo l OEWD .si~natu.:e~;: ·. · 
\">·" '· 

. ··.·.· ~ . · . . .;.:. 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
number-of new apprentices in the agreeable trades into California Department of Industrial Relations' 

· Division of Apprenticeship Standards approved apprenticeship programs? 
0Yes 0No 

PLEASE PROVIDE DETAILS: Est.# of Est: Est Duration Est Total 
Sponsor Union If Yes, Start of Working Work Hours 

Construction Trade Positions (Yes I No\ Local# Date Davs .. Performed 
: YO N-0 . 

YONO .. 

:oEwb;APPRov AL: D ve1r·o. N.6:· l=roewo s·ilJ·il~ture~ < · .. ~ · ::·:· =r ~-· · · -::,·:;:: · ~-:·· ....... · -:: .. ;;.: .' 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring I 0Yes I 0No 
requirement, will you be requestina credit for hiring Taraeted Workers on Non-covered Projects? 
PLEASE PROVIDE DETAILS: Est. 

#of 
Off· 
site 
Hire 

Labor Trade, Position, or Title s 
I Journey 

I Apprentice 

-Est Total 
Work Hours 
Performed Offsite Project Name Project Address 

()EWD A~f)~OVAL:· D Yes D .-
No .... ·. ·. ·.-" · .. · ' · .. 
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C - LBE UTILIZATION PLAN 

l. Purpose and Scope. This Attachment C ("LBE Utilization Plan") governs the Local 
Business Enterprise obligations of the Project pursuant to San Francisco Administrative Code 
Section 148.20 and satisfies the obligations of each Project Sponsor and its· Contractors and. 
Consultants for a LBE Utilization Plan as set forth therein .. Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Workforce Plan or Section 148.20 as applicable. 
The Port and· Developer will seek to, whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses·and 
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134 
zip codes. In the event of any conflict between Administrative Code Chapter 148 and this 
Attachmept, this Attachment shall govern. 

2. Roles of Parties. In conne.ction with the design and ((onstruction phases of all . 
Construction Work (as defined in the Workforce Plan), the Project will" provide community 
benefits designed to foster employment opportunities for disadvantaged individuals by offering 
contracting and consulting opportunities to local business enterprises ("LBEs"). Developer and 
each Vertical Developer shall participate in a local business enterprise program, and the City.'s · 
.Contract Monitoring Division will serve the roles.as set forth below. 

3. Definitions. For purposes of this Attachment, the definitions shall be as follows: 
I 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's Office. 

b. "Commercially Useful Function" shall mean that the business is directly responsible for 
providing the materials, equipment, supplies or services to the Contracting Party as required by 
the solicitation or request for quotes, bids or proposals. Busi.nesses that engage in the business of 
providing brokerage, referral or temporary employment services shall not be deemed to perform · 
a "commercially useful function" unless the brokerage, referral or temporary employment 
services are those required and sought by the Contracting Party. 

c. "Consultant" shall mean a person or company that has entered into a professional services 
contract for monetary consideration with a Project Sponsor to provide advice or services to the 
Project Sponsor directly related to the architectural or landscape design, physical planning, 
and/or civil, structural or environmental engineering of an LBE lmprov.ement. 

d. "Contract(s)" shall mean an agr~ement, whether a direct contract or subcontract, for 
Consultant or Contractor services for all or a portion of an LBE lniprovement. 

e. "Contracting Party" means a Project Sponsor, Contractor or Consultant retained to work 
on LBE Improvements, as the case may be. 

f. "Contractor" shall mean a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who performs construction work on an LBE 
Improvement. 

. Workforce Development Plan 
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g. "Follow-on Tenant Improvements" means tenant improvements within commercial 
spaces in residential or commercial buildings (office, retail) that are constructed pursuant to an . . 

approved building permit or site permit/addenda issued after the building permit or site 
permit/addenda for the Initial Tenant Improvements. 

h. "Good Faith Efforts" shall mean procedural steps taken by the Project Sponsor, 
Contractor or.Consultant wi_th respect to the attainment of the LBE participation goals, as s~t 
forth in Section 7 below. · 

i. ."Initial Tenant Improvements" means tenant improvements within commercial spaces in 
residential or commercial buildings· (office, retail) that are constructed pursuant to the first 
building permit or site permit/addenda issued for such spaces after completion of building core 
and shell. 

j. "Local Business Enterprise" or "LBE" means a business that is certified as an LBE under 
Chapter 14B.3. 

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD 
regarding the obligations ofthis·LBE Utilization Plan. Each prime Contractor(s) shall likewise 
have a LBE Liaison. . 

I. "LBE Improvements" mean~. as applicable, (a) all Horizontal Improvements required or 
permitted to be made to the 28-Acre Site to be carried out by Developer under the DOA and (b) 
Workforce Buildings. 

m. "Projec·~ Sponsor" shall mean the Developer of Horizontal lmp~ovements or the Vertical 
Dev"eloper under a Vertical DDA. 

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consultant 
. to perform a ·portion of the work under a Contract for an LBE Improvement. · 

o. "Subcontractor;' shall mean a person or entity that has a direct Contract with a Contractor 
to perform a portion of the work under a ·contract for Construction Work. . 

p. "Workforce Buildings" means the following: (i) residential buildings, including 
associated residential units, common space, amenities, parking and ~ack of house construction; 
(ii) commercial office, retail, parking buildings core & shell;·(iii) tenant improvement for all 
coinmercial spaces in- residential or commercial buildings (office, retail) which are 1"5,000 square 
feet (per square footage on building permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce Buildings shall expressly 
exclude: (i) re·sidential owner-contracted improvements in for-sale residential units; (ii) tenant 
improvements for the Arts Building (E4), including core and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Developer will use good faith efforts to hire 
LB Es for ongoing service contracts (e.g. maintenanc~, janitorial, landscaping, security etc.) 
within Wor~force Buildings apd advertise such contracting opportunities with CMD except to 
the extent impractical or infeasible. If a master association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, CMD shall refer LB Es to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such a~sociation will consider, in good faiih· such LBE referrals, but hiring 
decisions shall be entirely at"the.discretion of such association. 

4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD_agrees to work with Project Sponsor in this effort, as set forth in this.Attachment 
C. As long as this Attachment C remains in full force and effect, each Project Sponsor shall 
make good faith efforts as defined below to achieve an overall U~E participation goal of 17% of 
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors, · 
Subcontractors, Consultants or Subconsultants that are Small and Micro-LB Es, as set forth i~ 
Administrative Code Section 14B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. Notwithstanding the foregoing, CMD's Director may, in his or 
her discretion, provide for a downward adjustment of the LBE participation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, based on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE Participation goals, that there are not sufficient 
qualified Smalt and Micro-LBEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SBA-LB Es (as each such 
term is defined is employed in Chapter 148 of the Administrative Code), or may set separate 
subcontractor participation requirements for Small and Micro- LBEs, and for SBA-LBEs. 

·6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall 
cqmply with the requirements of this Attachment C as follows: Upon entering into a Contract 
with a Contractor or Consultant, each Project Sponsor will include each such Contract a 
provision requiring the Contractor· or Consultant to comply with the terms of thi_s Attachment C, 
and setting forth the.applicable percentage goal for such Contract, and provide a signed copy 
thereof to CMD within I 0 business days of execution. Such Contract shall specify the notice 
information for the Contractor or Consultant to receive notice pursuant to Section 17. Each 
Project Sponsor shall identify a "LBE Liaison" as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience 
in and responsible for making recommendations on how to maximize engagement of local small 
businesses/LBEs from disadvantaged communities including the.94124, 94134 and 94107 zip 
codes.· _ 
The LBE Liaison shall be available to meet with CMD staff on a regular basis or as necessary 
regarding the implementation of this Attachment C. For the term of the DDA or VDDA as 
applicable, at least once per year, each Project Sponsor and the. Port sha:ll hold a public workshop 
for applicable contractor communities to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, which workshops may be held independently or in 
conjunction with each other; provided, that the Port's obligations hereunder shall be limited to 
contracting opportunities relating to operations and maintenance of publicly-owned 
improvements withip the 28-Acre Site. Each Project Sponsor will use good faith efforts to hire 
Small, Micro or SBA-LBEs for ongoing service contracts including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CMD 
except to the ex.tent impractical or infeasible (e.g., a parking management contract cannot be 
broken down to allow two parking operators). Each project sponsor agrees to utilize a 
"subguard" policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assistance 
for LBEs working on the Project at the developer or contractor's option, should the firm be 
require.d to bond. 
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If a Project Sponsor fulfills its obligations as set forth in this Section 6 and otherwise cooperates 
in good faith at CMD's request with respect to any meet and confer process or enforcement 
actic.m against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
shall not be held responsible for the failure of a Contractor, Consultant, Subcontractor or 
Subconsuhant or ·any other person or party to comply with the requirements of this Attachment c.· . . . 

7. · Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, Subcontractor,. Consultant and Subconsultant shall have the sole discretion to qualify, 
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hidng goal set forth 
above, it will nonetheless be deemed to satisfy the good faith effort obligation of this Section 7 
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor, 
Consultants and their Subcontractors and Subconsultan~s. as applicable, perform the good faith 
efforts set forth in this Section 7 as follows:· 

. . . 

a. Advance Notice. Notify CMD in writing of all upcoming solicitations of proposals for . 
work under~ Contract at least 15 business days before issuing such solicitations to allow 
opportunity for CMD to identify and outreach to any LBEs that it reasonably deems may be 
qualified for the Contr~ct scope of wprk._ 

b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to 
encourage maximum LBE participation .or, encourage joint venturing". The Contracting Party 
will identify specific items of each Contract that may be performed by Subcontractors. 

c. . Advertise. The Project Spo.nsor, Contractor, Consultant, Subcontractor or Subconsultant 
may advertise for professional services and contracting opportunities in media focused on small 
businesses including the Bid· and ·contract Opportunities website through the City's Office of 
Co11tract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
inviting LBEs to submit bids to Project Sponsor.or its prime Contractor or Consultant, as . 
applicable. As Contractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than. 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process and te~hnical specifications/requirements. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed 
Contractors, Subcontractors, Consultants or Subconsultants; inviie·CMD to the meeting to allow 
CMD to explain proper LBE utilization. · 

e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with CMD to follow up on initial solicitations of interest by contacting 
LB Es to determine with certainty whether they are interested in performing specific items in a 
project. 

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or 
Consultants, as applicable, will a) provide LBEs with plans, specifications and requirements for 
all or part of the project; b) notify LBE trade associations that disseminate bid and contract 

-----·-·----: ------------·---------~ . 
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information and provide technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the 
applicable trades and services in order to encourage them to participate on the project. 

g. Contacts. Make contacts with LBEs, associations or development centers, or any 
agencies, which disseminate bid and contract information to LBEs and document any other 
efforts undertaken to encourage participation by LBEs. 

h. - Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with 
LBEs and give good faith con~ideration to bids and proposals submitted by LBEs. Use 
nondiscriminatory selection criteria (for the purpose of clarity, exercise of subjective a~sthetic 
taste in selection decisions for architect and other design professionals shall not be deemed · 
discriminatory and the exercise of its commercially reasonable judgment in all hiring decisions 
shall not be deemed discriminatory). 

i. Incorporation into contract provisions. Project Sponsor shall include in Contracts 
provisions that require prospective Contractors and Consultants that will be utilizing 
Subcontractors or Subconsultants to follow the above good faith effort~ to subcontract to LB Es, 
including the overall LBE participation_ goal and any LBE percentage that may be required under 
such Contract (Note: Developer/applicable tenants shall follow this programs Good Faith Efforts 
for Follow-on Tenant Improvements and services, but such work is not subject to the numerical 
LBE goal). 

' 
j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor 

· selection processes and, when necessary give sµggestions as to how best to maximize LBEs 
ability to complete and win procurement-opportunities. 

k. Maintain Records and Cooperation. Maintain records of LBEs that are awarded 
Contracts, not discriminate against any ~BEs, and, if requested, meet and confer with CMD a~ 
reasonably required in addition to the meet and confer sessions described in Section I 0 below to 
identify a strategy to meet the LBE goal; 

I. · Qµa11erly and Annual Reports. During construction, the LBE Liaison(s) shall prepare_ a 
r quarterly and annual report.of LBB participation goal attainment and submit to CMD as required 

by Section I 0 h~reih; and 

m. Meet and Confer. Attend the meet and cpnfer process described in Section I 0. 

8. Good Faith Outreach.: Good faith efforts shall be deemed satisfied solely by compliance 
with Section 7. ·contractors and Consultants, and Subcontractors and Subconsultants as 
applicable shall also work with CMD to identify from CMD's database of LBEs those LB Es who 
are most likely to be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under ~ection 9.a, shall undertake reasonab,le efforts at CMD's request to support 
~MD's outreach identified LBEs as 111utually agre·ed upon by CMD and each Contractor or 

. Consultant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obligations. The following are obligations of CMD to implement this LBE 
Utilization Plan: 
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a. During the fifteen ( 15) business day notification period for upcoming Contracts required 
by Section 7.a, CMD will work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notification to quali.fied LBEs to alert them to upcoming Contracts. 

b. Provide assistance.to Contractors, Subcontractors, Consultants and Subconsultants on 
good faith outreach to .LBEs. 

c. Review quarterly reports of LBE participatiQn goals; when necessary give suggestions as 
to how best to maximize LBEs ability to compete and win pr9curemcnt opportunities. 

d. Perform other tasks as reasonably required to assist the Project Sponsor and its. 
Contractors, Subcontractors, Consultants and Subconsultants in meeting LBE participation. goals 
and/or satisfying good faith efforts requirements. · 

e. Insurance and Bonding. Recognizing that lines of credit, insuran('.e and bonding are 
problems common to local businesses, CMD staff will be available to explain the applicable 

. insurance and bonding requirements, answer questions·about them, and, if possible,.sugges~ 
governmental or third party avenues of as.sistance. 

I 0. Meet and Confer Process .. commendng with the first ContraCt that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frequently if requested· by either 
CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an informal 
meet and confer to assess compliance of such Contractor and Consultants and its Subcontractors 
and Subconsultants as .applicable· with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of 
Contractors and Consultants, and such Contractors and Consultants shall not discriminate in their 
selection of Subcontractors and Subconsultants against any person on the basis of race, gender, 
or any.other basis prohibited by law. As part of its efforts to avoid unlawful discrimination in 
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in·Sections 7 
and I 0 above. 

12. . Collective Bargaining Agreements. Nothing in this Attachment C shall be interpreted to 
prohibit the continuation of existing workforce- training agreements or to interfere with consent 
decrees, collective bargaining· agreements, project labor agreement, project stabilization 
agreement, existing employme11t contract or other labor agreement or labor contract ("Collective 
Bargaining Agreements"). In the event of a conflict between this Attachment C and a Collective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and 
Subconsultants as applicable shail maintain accurate records demonstrating compliance with the 

:· LBE partici.pation.goals, including kee'ping track of the date ~hat each.response, proposal or bid 
· that was received from LBEs," including the amount bid by and the amount to be paid (if 

different) to the non-LBE contractpr that was selected, documentation of any efforts regarding . 
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( 

good faith efforts as set forth in Section 7. Project Spon~ors shat.l create a reporting method f~r 
tracking LBE participation. Data tracked shall include the following (at a minimum): 

a. Name/Type of Conti'act(s) let (e.g. civil engineering contract, 
environmental consulting, etc.) 

b. Name of Contractors.(including identifying which are LB Es and 
non-LB Es) . 

c. Name of Subcontractors (including identifying which are LBEs 
and non-LBEs) 

d. Scope of work performed by LB Es (e.g. under an architect, an 
LBE could be procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both prime and Subcontractor levels. 

f Total LBE participation is defined as a percentage of total Contract 
dollars.· · 

g. Outc.omes_with respect to Developer's efforts to engage (hire) local 
small businesses/LBEs from disadvantaged communities including. 
the 94124, 94134 and 94107 zip codes. 

14. Written Notice of Deficiencies. If based on complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor, 
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice tp the Proiect 
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or 
Subconsultant. The Contractor or Consultant and, if applicable, the Subcontractor or 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each .case, 
to demonstrate ~o the reasonable satisfaction of the CMD that it has exercised good faith to 

· satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff will 
work Vfith the appropriate. LBE Liaison(s) to remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the 
following process and remedies shall apply with respect to any alleged violation of this 
Attachment C: 

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 

· Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts 
to the exten.t that such issue is not resolved through· the mediation and conciliation 
procedure described above. Obtaining a final judgment through arbitration on LBE 
contract related disputes _shall be a condition precedent to the ability of the City or the 
Project Sponsor, Contractor, Consul_tant, Subcontractor or Subconsultant to file a request 
for judicial relief. · 
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------ ---- -

If a Project Sponsor, Contractor; Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor," Contractor, C:onsultant, Subcontractor or Subconsultant 
liquidated damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach. In determining ·the amount of any liquidated damages to be 
assessed within the limits described abov·e, the arbitrator or court of competent 
jurisdiction shall consid~r the financial ·capacity of the Project Sponsor, Contractor, . 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful. 
breach'' means a knowing and intentional bre~ch. 

For all other violations of this Attachment C, the.sole remedy for violation shall be 
specific performance, without the limits with respect thereto in Section 9.3 of the . 
Development Agreement. · 

16. Duration of this Agreement. This Attachment C shall terminate (i) as to each work of 
Horizontal Improvement where work has commenced under the DDA, upon ·issuanc_e of a _SOP 
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each · 
Workforce Building where work.has commenced under the applicable Vertical DDA, upon 
issuance of a SOP Compliance Determination for the applicable Vertical Improvements 
thereunder; (iii) as to all Initial Tenant Improvements and Follow-on Tenant Improvements, ten 
( 10) years after issuance of the first Temporary Certificate of Occupancy for the Vertical 
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements are 
located, and (v) for any Horizontal Improvements or Workforce BuUding that has not · 
commenced before the termination of the Development Agreement, upon the termination of the 
Development Agreement. Upon such termination, this Attachment C s~all be of no further force 
and effect. 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one ( 1) business day after 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on the 
date received, all as follow~: 

If to CMD: 

If to Project Sponsor: 

Attn:.---------
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lfto Contractor: 

If to Consultant: 

Attn: --------

Any party may change its address for notice purposes by giving the other parties notice of its 
new aqdress as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in _San Francisco, California are authorized to close. 

102332121. 9 
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Attachment D 

Dispute Resolution 

1. Arbitration 

Any dispute involving the alleged breach or enforcement of this Workfor~e Development 
Plan- (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted 
to arbitration in accordance with"this Attachment D. 

The arbitration shall be submitted to the American Arbitration Association, San 
Francisco, California. office ("AAA") which will use the Commercial Rules of the AAA tHen 
appJ.icable, but subject to the further revisions thereof. if there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Attachment· D, the 
arbitratio·n provisions of thi_s ~ttachment D shall govern. The arbitration shall take p·lace in the 
City and County of San Francisco. 

2. Dema11dfor Arbitration 

The pai:ty seeking arbitration shall make a written demand for arbitration ("Demand for 
Arbitration") in accordance with the· notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration. shall contain at a minimum: ( l) a cover letter den1anding arbitration 

·under this provision and identifying the entities beli~ved to be involved in the dispute; (2) a copy 
of the notice of default, if any, sent from one party to the other; (3) any written response to the 
notice of default; and ( 4) ·a brief statement of the nature of the ~lleged default. 

3. Parties' Parti(:ipation 

All persons or enthies affected by the dispute (including, as applicable, OEWD, the Poit, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an . 
Arbitration Party in the Demand for Arbitration may intervene as. an Arbitration Party and in turn 
may name any other ·such affected person ·or entity as an Arbitration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. OEWD Reque.~t to AAA 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit ·to AAA a copy of the Demand for Arbitration and any written respo_nse 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 

5. Selection of Arbitrator 

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail. to agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit to all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a d_ecision within thirty (30) days from the date· of the conclusion 
of the arbitration hearing. · 

6. Setting of Arbitration Heari1111 
. . 

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed _by the Arbitration Parties. The arbitrator shall 

. set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Discovery 

In arbitration proceedings hereund~r. discovery shall be permitted in accordance with 
Code of Civil Procedure § 1283.05 as it may b_e amend~d from time· to time. 

8. California Law Applies 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Contracting Agreement. · · 

9. Arhitratio11 Remedies and Sanctions 

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order ·specific, reasonable actions and procedures to mitigate the effects of the 
non-cqmpliance and/or to bring any non-compliant Arbitration Party into compliance with the · 
Workforce Development Plan. 

b. Require any .Arbitration ~arty to refrain from entering into new contracts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to· ~xisting contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion of the work covered by the existing contract. 

c. Direct. any Arbitration Party to cancel, terminate, suspend. or cause to be 
cancelled, te~minated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to. comply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach of its obligations hereunder, 
the arbitrato.r may impose a monetary sanction not to exceed Fifty Thousand Dollars 
($50,000.00) or teri percent (I 0%) of the base amount of the breaching party's contract, 
whichever is less, provided that, in determining the amount of any monetary sanction to be 
assessed, the arbitrator_ shall consider the financial capacity of the breaching party. No monetary 
sanctio1:1 shall be imposed pursuant to this paragraph for the first willful breach of the Workforce 

Workforct'. Development Plan 
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Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches. by ahy Arb_itration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful breacll" means a knowing and intentional breach. 

d. . Direct any Arbitration Party to produce and provide to OEWD any records, data 
or reports· which are necessary to determine if a violation has occurred and/or to monitor the 
performance of any Arbitration Party. · 

I 0. Arbitrator's Decision 

The arbitrator will normally ·make his or her award· within twenty (20) days after the date 
that. the hearing is completed but in no event past thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make ·his or her award not later than twenty-four (24) hours after the hearing on the. motion. 
The arbitrator shall send the decision by certi.fied or registered mail to each· Arbitr~tion Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. Default Award; No Requireme11t to Seek a11 Order Compelling 
Arbitratio.n 

. . . 

The arbitrator may enter a default .award against any person or entity who fails to appear 
at the hearing, provided that: (1) the person or entity received actual written notice of the 
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In 

·order to obtain· a default award, the cornplaining party .need i10t first seek or obtain an order' to 
arbitrate the controversy pursuant to Code of Civil Procedure §.1281.2.· 

I 2. Arbitrator Lacks Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract .from, disregard, modify or otherwise alter·the terms of the Workforce 
Development Plan or to negoti.ate new agreements· or provisions between. the parties. 

I 3. Jurisdiction/EnlrJ' of Judgment 

· The inquiry of the arbitrator shall be restricted to the particular controversy which gave 
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(i~s) shall be entitled to 
reimbursement for the arbitrator's fees and related costs. of arbitration .. If a subcontractor is the 
losing party and fails to pay the fee.s within 30 days, then the applicable C_onstruction Contractor 
(for whom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigateQ, or defended in bad 
faith. Judgment upon the arbf~rator's decision may be entered in any court of competent 
jurisdiction. 

--------------·------------------

Workforce DeveIQPment Plan 
Attachment D - P~ge 3 



14.. E~'Cc11/pation 

Except as set forth in Section 13 of this Attachment .o, each Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City ~or costs or damages, 
direct or indirect, relating to this Workforce Development Plan or the arbitra~ion process in this 
Attachment D, including but not limited to .claims relating to the start, continuation and 
completion of construction. 

i ... 

Workforce Development Plan 
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VERTICAL DOA EXHIBIT 1-1 . . . . 

PARTIAL RELEASE OF.OISPOSITlpN AND DEVELOPMENT AGREEMENT 

This document is exempt from payment of a 
recording foe pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND 
\VHEN RECORDED RETURN TO: 

. . 

Recorder's. Stamp 

PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

This PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT (this 
"Par.tial Release"). dated for reference purposes only as of , 20 __ (the 
"Effective Date"), is made by the City and County of Saii Francisco, a municipal ·corporation 
(the "City"), acting by and through the San Francisco Port Commission (the "Porf' or the "Port 
Commission"), and- fC Pier _70, LLC, a Delaware l~mited liability company ("Master 
Developer") with reference to .the following facts and circumstances: 

A. Master Developer and the Port c;:ntered into that certain Disposition and 
Development Agreement (28-Acre Site Project), dated for reference purposes as of 
[ ], 2018 , recorded in th~ Official Records of the City and County of San 
Francisco ("Official Records") on [ ] as Document No. ] (as 
amended, _the "ODA"). · 

B. . Port has entered into a Vertical Disposition and Development Agreement dated as 
of , 20 __ ("Vertical ODA") with ], a 
~-------] ("V cr_tical Developer"), pursuant to which upon satisfaction of certain 
conditions, Port will convey to Vertical Developer, a Development Parcel consisting of 
.___ ___________ __.., as more particularly described in Exhibit A and shown on 
the map attached hereto as Exhibit A-2 ("Development Parcel"). The Development Parcel is · 
currently subject to the DOA. 

C. In order for Port to deliver the Development Parcel at Close of Escrow.free of 
Master Developer's i.ntcrest in the Developme~t Parcel under the DOA, the Parties must release 
the Development Parcel from the ODA and record this Partial Release. 



' 
VERTICAL ODA EXHIBIT H 

PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the rarties agree as .follows: 

DOA RELEASE 

. . 

I. As of the Effe~tive Date," the Development Parcel is hereby released from the DOA. 

2. Other than the release of the Development Parcel from the ODA, all other terms and 
conditions of the ODA remain unchanged. 

/Signature appears on following page] 
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VERTICAL DOA EXHIBIT H 
PARTIAL.RELEASE O.F DISPOSITfON ANO DE_VELOPMENT AGREEMENT 

M·aster Developer· and the Pott have executed this Partial Release as of the last date 
written below . 

. MASTER DEVELOPER: 

FC PIER 70, LLC. a Delaware limited 
liability company 

By:---------
Name: 

~~~~~~~~~-

Its: 

PORT: 

. . 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and_ through the San rrancisco 
Port Commission 

Elaine Forbes 
Port Director 

Authotized by the Port Resolution No. 17-43 
and Board Resolution No. 401-17 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

Deputy City Attorney 

[Signature Page to Release] 



VERTICAL ODA EXI-IIBIT 1-1 . 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signect the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) . 
County of ______ ) 

On __________ before me,--------------' a Notary Public, 
personally appeared-------,..--------------------
who proved to me on the basis of satisfactory evidence to be.the person(s) whose name(s) is/are 
subscribed to the within ·instrument and acknowledged to me that.·he/she/they ex~cuted the same 
jn his/her/their authorized capacity(ies). and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the pcrson(s) acted, executed the instrument. 

·I certify under PENALTY OF PERJURY under the. laws of the State of CalifQmia that the 
foreg~ing paragraph is liue and correct. 

WITNESS my hand and official seai. 

.. Signature------------- (Seal) 

[Notary Page to RcleascJ · 



VERTICAL DOA EXHIBIT H . . . 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

EXHIBIT A-I 

Development Parcel 

· Real property in the City of San Francisco. County of San Francisco, State of California, 
described as follows: · 

Exhibit A- I to Partial Release 



VDDA EXIDBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp 

PARTIAL RELEASE OF MASTER LEASE 

This PARTIAL RELEASE OF MASTER LEASE (this "Partial Release"), dated for reference 
purposes only as of , 20 __ (the "Reference Date"), is made by the CITY 
AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and FC PIER 70, LLC, a Delaware 
limited liability corripany {"Tenant" or "Master Developer"), with reference to the following 
facts and circumstances: 

A. · Tenant and the Port entered into that certain Master Lease, dated for reference 
purposes as of ] (as amended and as may be further amended from time to time, 
the "Master Lease"). In accordance with [Section 43.10] of the Master Lease, a Memorandum 
of Lease was recorded in the Official Records of the City and County of San Francisco ("Official 
Records") on ] as Document No. [ . ]. All capitalized terms used but 
not defined herein shall have the meanings assigned to them in the Master Lease. 

B. Tenant and Port also entered into that certain Develop·ment and Disposition 
Agreement, dated for reference purposes as of [ ] (as amended and as may be 
further amended from time to time, the "~DA") pursuant to which Tenant, as the master 
develop~r of the 28-Acre Site, will perform certain obligations, including the construction of 
Horizontal Improvements. The DDA was recorded in the Official Records on [ ] 
as Document No. ]. Tenant, as master developer of the 28-Acre Site, is 
sometimes referred to as the Master Developer in the Master Lease. 

C. [add for Development Parcel conveyances only} Port and 
.__ ________ ___., a [ ] ("Vertical Developer·") entered into. that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
[ ] (as amended from time to time, the "Vertical.ODA") for the Development 
Parcel more particularly described in Exhibit A-1 and shown on the map attached hereto as 

1 



VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

Exhibit A-2 (the "Development Parcel"). Port is obligated to convey the Development Parcel 
to the Vertical Developer upon satisfaction or waiver of various conditions, all of which have 
either been satisfied by Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Parcel to the Vertical Developer, the Development Parcel must 
first be released from the Premises. Master Lease Section 1.l(b)(i) provides that Port and 
Tenant will execute and record a Partial Release of Master Lease for that portion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DDA applicable to such 
Development Parcel. The Parties now desire to release the Development Parcel from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release 
and record the same in the Official Records. 

c. f us~· "if t~~ .il.eie~.$~-Pa.icei,s" a Pa~~-P~rce{or con"t~ins°Ph~se impr~yem.eil~. oi'. 
n¢fe_r;id: l.n/ra~lru¢ture: t~·,;; i.~ b.e~~:>i.c~ep~eti by il.e P.~rt .:cot1.·~'ssio~j,~ri>DA · · · · · · · · ·. ·· 
Sec~on. "i-$.~(a);:· (/,,iQ.nli..ic1~·· :Via~re·:.~1{1{0.i:ito_;;~~' !mP.r~·v~~e,~~ Jtf~ih.!.~. t~~- ~e,~ii~~ ·111i;.~~~ -~:,.~ 
A.cc~pied,1 Master Lease Section 1.l(b)(ii) provides that Port and Tenant will execute and 
rec~rd a Partial Release of Master Lease for that portion of the Premises on which Tenant has 
constructed Horizontal Improvements that have been accepted by Port or other City Agencies, as 
applicable, in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase 
Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By 
[insert Port resolution No. dated_, 20:XX], a copy of which is attached hereto as 
Exhibit B, Port Accepted the Park Parcels and Phase Improvements described in Resolution No. 
_that are contained within that portion of the Premises described in Exhibit A-1 and shown·on 
the map attached hereto as Exhibit A-2 (the "Release Parcel"), and authorized the Port Executive 
Director or her designee to sign and record this Partial Release after satisfaction of all conditions 
required by the Port Commission for acceptance. All conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. 

. . c. [use ifthe ileiease Prircef.is.a. Par~·Parcei or.:coniains Pha~e improve~~niS "or 
Deferre4 infra~truc~re.thtzi has be~"ii. Acceptet! by ·the P,,,rtci/m.~;ss~on but the· Reieas~ 
·farce/ ,~ls,o· ~ont~!~~ .~i1:ie.ri1oriio~~fi.!. ii,iprti~e.men_ts' ih~,t !i.~ve_"i(o(y¢i ~e~n·.A~cepted per iJ.DA 
'1.5~8.(t!)] Master Lease Section l.l(b)(ii) provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises on which Tenant has constructed 
Horizontal Improvements that have been accepted by Port or other City Agencies, as applicable, 
in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) 
and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. dated_, 20XX], a copy of which is attached hereto as Exhibit B, Port 
Accepted the Park Parcels and/or Phase Improvements described in Resolution No. _ 
(collectively, the "Port Acceptance Items"). The Port Acceptance Items affect that portion of the 
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Rel~ase Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more particularly described in Port Resolution No._]. 
Tenant will continue to own such sub-surface improvements until they are accepted by the City 
("Unreleased Portion"). The Unreleased Portion is described in Exhibit A-3 and shown on the 
map attached hereto as Exhibit A-2. As required under DDA Section 15.B(d), the Port 
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VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTE·R LEASE~ 

Commission conditioned its Acceptance of the Port Acceptance Items on the Tenant entering 
into an agreement under which Port grants to Tenant a right-of-entry upon the Release Parcel for 
maintenance, repair and inspection purposes and Tenant retains ownership and liability for the 
sub-surface improvements until such time as the sub-surface improvements are formally 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
designee is authorized by Resolution No. to sign and record this Partial Release. 

c. . [lis~ iiall #o'l:iz~n~ai.tmi;~ovemen~ .witl#li .. ihe i1.~;ea~e-~"a~~~i ·h.4~e b~eii 
Act~j;te-d 1JY.·:th.e-B,i,a;lioj$~1'~&~or~·p~r··~i.'A:.i~ciilin.··! 5. 9. · Th"itre 't,ir~:-~~ d~!i_e~:!f.t;rizo~ial 
improvemen_~ ·'ff!~~h-#n ~~e ·Releas~ Part;el t.hti~ need Acc~p~(lii¢e] Master Lease Section 
1.l(b)(ii) provides that Port and Tenant will execute and record a Partial Release of Master Lease 
for that portion of the Premises on which Tenant has constructed Horizontal Improvements that 
have been accepted ~y Port or other City Agencies, as applicable, in accordance with 
DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and · 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. , dated_., 20XX], a copy of which is attached hereto as 
Exhibit B, the City Accepted all Horizontal Improvements [add if applicable: including Utility 
Infrastructure] that are described in Motion No._ and contained within that portion of the 
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. · 

C. tuse ;fthe)lelease.-Parc~l con.tain~ilorizo't_iit# Improve-ments.that hav~ been 
Accepteii_iJ"y iiae iioar1iiJf S~pervisors per DDA $eciion i 5.9 ·but the 'Reiease·. Par~eials~ 
C.ont~ins ··aiher Hiiriz~1_1._tai imptoy~in:efi_ts:t~at h~ve .. n~t y~t~ee-"n A~cept~d] Master Lease 
Section 1.l(b)(ii) provides that Port and Tenant will execute and record a Partial Release of 
Ma8ter Lease for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies, as applicable, in 
accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. · , dated_, 20XX], a copy of which is attached hereto as 
Exhibit B, the City Accepted certain Horizontal Improvements [add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
the Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Release Parcel includes Horizontal Improvements for which the City has 
not yet accepted ownership. Tenant will continue to own such Horizontal Improvements until 
they are accepted by the City ("Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached hereto as Exhibit A-2. As a condition to. the 
Acceptance, Motion No. required Tenant to provide the applicable City Agency with 
access rights in accor~nce with the Master Lease, and warranties covering the accepted 
improvements for a period oftime as specified in the conditions to acceptance and thereafter, 
under the applicable Public Improvement Agreement. The Parties wish to enter into this Partial 
Release and record the same in the Official Records. 
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VDDA EXIDBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

D. By recording this Partial Release, the P.arties seek to notify third parties that the 
Premises described in the Master Lease will be [further] adjusted by the release of the Release 
Parcel [less the Unreleased Portion]. · 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the Parties agree as follows: 

AGREEMENT . 

1. In accordance with Section [1.l(b)(i) (Development Parcels)] or [1.l(b)(ii) (Horizontal 
Improvement Parcels)] of the Master Lease, Port and Tenant hereby release as of the date 
hereof, the Release Parcel [less the Unreleased Portion] from the Master Lease and as of the date 
hereof, the "Premises" under and as defined in the Master Lease will·be adjusted to exclude the 
Release Parcel [other than the Unreleased Portion that remains a part of the Premises]. 

2. Other than the adjustment of the Premises as set forth in this Partial Release, all other 
terms and conditions of the Master Lease remain unchanged. · 

{Signature appears on following page] 
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VDDA EXIDBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year first above written. 

Tenant FC PIER 70, LLC, a Delaware limited liability company 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCisco PORT COMMISSION . 

By: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ________ _ 

Name=~~~~~~~~~~ 
Title: 
~~~~~~~~~~ 

[Signature Page to Release] 



VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
County of ) 

On _________ before me,-------------' a Notary Public, 
personally appeared _________________________ _ 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s}, or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify·under PENALTY OF PERJURY under the laws of the State of California that the 
for:egoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature------------

·-, 
I 

(Seal) 

[Notary Page to Partial Release] 



VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-1 

Legal Description of Release Parcel 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

_ Exhibit A to Release 



VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-2 

Site Map of Release Parcel [and Unreleased Portion] 

[see attached] 

[EXHIBIT A-31 

Legal Description of Unreleased Portion 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

Exhibit A 



VDDA EXHIBIT J 
ME~ORANDlJl\1 OF VERTICAL DISPOSITION 

AND DEVELOPMENT AGREEMENT 

~----------- ---------.-----------------------, 
This document is exempt from payment of a recording fee 
pursuant to California Government Code Section 27383 

RECORDING REQUESTED BY, AND 
WI IEN RECORDED, MAIL TO: 

, I 

FOR RECORDER'S USE ONLY 
~-------

APN: 
Lot: Block: ------ -----

MEMORANDUM OF VERTICAL DISPOSITION . 

AND DEVELOPMENT AGREEMENT 

. THIS MEMORANDUM OF VERTICAL DISPOSITION AND DEVELOPMENT 
AGREEMENT (l~is "Memorandum") dated for reference purposes as of [ ], 
20 I[_] is· by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal . 
corporation (the "City"), operating by and through the SAN FRANCISco-rORT 
COMMISSION (the "Port"), and . ], a I" ·· (the "Developer"). · 

I. Agreement. Port and Developer have entered into a Vertical Disposition and 
Development Agreement dated as of I" , 20 IL_] (the "Agreement"), under 
which (a) upon satisfaction or waiver of the conditions described in the Agreement, Port agrees 
to: [lease Jr sell) the Premises in accordance with the· terms of the Agreement (the "Premises"); 
(b) upon satisfaction or waiver of the conditions described in the Agreement, Developer agrees 
to [lcase](purchase] the Premises from Port; and (c) [Add the following for affiliate deals 
onlv: if Developer elects to develop the Vertical Project,J arid governs the development of the 
Vertical Project. . Except as otherwise defined in this Memorandum, capitalized terms shall have 
the meanings given them in the Agreement. 

2. Term: The term of the Agreement shall be from the Effective Date until 
rccon.ling of'the Certificate of Completion, unless ihis Agreement is earlier terminated in 
accordance with its provisions (the "Agreement Term"). If Close of Escrow docs not occur by the 
Target Closing Date (or if applicable, the Extended Closing Date) as ~uch date and· time may be 

I 
EXHIBIT .J 



extended with the prior written approval of both Port and Vertical Developer, the Agrcemeni 
shall"automatically terminate. Recording of_ the Certificate of Completion by the Port will 
·automatically terminate the Agreement, and afl:er such recording, other than the te.rms and 
provisions that expressly survive the expiration or earlier termination of the Agreement, the 
Agreem~rit will have no further force or effect. 

3. Repurchase Right. If Developer fails to cominence construction of the V crtieal 
Project within forty- two (42) months following the.date the Quitclaim Deed is recorded in the 

· Recorder's Office of the City, then either Master Developer or Port may repurchase the Property, 
including· all improvements thereon, in acc_ordance with Section 15.3 of the Agree~ent. 

4. ; Notice. The parties have executed and recorded this Memorandum to give notice 
of the Agreement and their respective rights and obligations ~mder the Agreement to all third 
parties .. The Agreement is incorporated by reference in its entirety in thjs Memora1Jdum. In the. 
event of any conflict or inconsistency between this Memornndm11 and the Agreement, the 
Agreement shall control. 

5. Counterparts. This Memorandum may be executed in two or moi·e counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 

· and the same instrument: 

/Remainde·r of this page left intentionally blank] 
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IN WITNESS WHEREOF ·the parties hereto have caused this Memorandum of Lease 
Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the date first above.written.. . 

DEVELOPER: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorriey 

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

----------~ 

Deputy City Attorney 

_____ I, a .___ ________ l 

By: _____________ _ 

CITY AND COUNTY OF SAN FRANCISCO·, 
a municipal c_orporation, operating by and through the 

SAN FRANCISCO PORT COMMISSION 

By: _____________ _ 

Name: -------------
Ti tic: --""--------------

Port Resolution No. I 7 - 43 (Septemb_er 26, 2017) 
Board of Supervisors Resolution No. 401-17 



CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate verifies only the identity of the individual who 
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity 9f 
that document. . · 

---·---··------·----·· -----

STATE OF CALIFORNIA 

. COUNTY Of ------

On ________ before me,--------------- personally 
(insert name and title of the officer) 

appeared 
-------...,..------------------------~ 

who proved to me on the basis of satisfactory evidence to. be the person(s) whose name(s) is/arc 
~ubscribed to the within instruinent and acknowledged to me that he/she/they executed the same 
in ·his/her/their authorized capacity(ies), and that by" his/her/their signature(s) on the instrument 
the pcrson(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

·I certify under PEN AL TY OF PERJURY under the laws of the State of California that the 
foregoing paragr~pli is true· and correct. · 

· WITNESS my hand and official seal. 

(Seal) 
Signature 

CERIIllCAlEOF ACKNOWLEDGMINI' 

STA TE OF CALIFORNIA 

COUNTY OF ------

On before.me, personally 
-------'--- ---------------

(insert name and title of the officer) 
. appeared 

--------------'-----------------------' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to Hie within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capaeity(ies), and that by his/her/iheir signature(s) on the instrument 
the pt:rson(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I ccrti(v.under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing pa_ragraph is true ·and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 
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Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency I. 

'f..C~lrura(~efoiir~:~~': ·~H:~tae_fi./!fiitt'IJiiB.~};_rtl}g.~J1fflft'!l(!b!if~'fi~(1:~tir.~.f~:t:~('i'.X;;;;.~;:4r.g~:rn~'t.r!'~jlf£t~~~~:;?h"<'.fi:f.t:~t~:.:'?·/·.::'i::,:, .. :;:;·:>·::~'~';·:t;·.~,r>.';:~·1t;~J~} 
M-CR-ta: Archeological Testing. Monitoring, Data Reco\•ery and Project sponsors2 to Prior to the Archaeological Considered Planning 
Reporting retain qualified issuance ofsitc consultant's work complete when Department 

Based on a reasonable prcsumptioil that archeological resources may be . . 
present within the project site, the following measures shall be·undcrtaken to· 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of an archcologieul consultant from. rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the . 
Planning Department archcologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archcological consultants on the QACL. The archeological 
consultant.shall undertake an archeological testing program as specified 
herein. In .addition, the consultant shall be available to conduct an 
archcological moni!Oring and/or data recovery program if required pursuan.t 
to this measure. The archeologica! consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure' could suspend construction of the project 
for up to a maximum of four weeks. At_ the direction of the ERO, the 

professional permits, . shall be conducted project sponsor 
archaeologist from submittal of all in accordance with retains a 
the pool of plans and this measure at the qualified 
arCh:\eOlogical . reports for direction Of the professional 
cons~ltants approval by the ERO. archaeological 
maintained by the ERO. consultant and 
Planning archeological 
Department. consultant has 

The archaeological 
consultant shall 
undertake an 
arch'aeological_ 
testing program as 
specified herein. 

Project sponsors, 

approved scope 
by the ERO for 
the archeological 
testing program 

1 
Both the City and the Port have jurisdiction over portions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 

measure. The 28-Ae~e Site anil 20'h/lllinois Parcels are located within the Port's building pcnnit jurisdiction. The Hoedown Yard "parcel is located within the San Francisco Department of 
Building Inspection !DBI). · · · 
' - Note: For purposes of this MMRP, unless otherwise indicaicd. the term "project sponsor" shall mean the party (i.e .. the Developer under the DDA, a Vertical Developer (as defined in thc ODA) 
or 1'011. as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which_ the Mitigation Measure applies, 
or otherwise assuming responsihility for implementation of the mitigation measure. 
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P!cr 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation· Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agency1 

l{esponsibility Schedule 
Responsibili_ty 

Schedule 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only teasible means _to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section I 5064.S (a) and (c). and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an archeological site a5sociated with descendant Native discovery of an ·For the duration Archaeological Considered 
Americans, the Overseas Chine~e, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO . associated with soil-disturbing prepare· a Final submittal or 
shall be contacted. The representative of the descendant gm.up shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor"arehcological field investigations of the site and to Americans or the · Resources Report Archaeological 
consult with the ERO regarding appropriate archecilogical treatment of the Overseas Chinese. in consultation with Resources 
site, ofrccovcrcd data from the site, and, if applicable, any interpretative The representative the ERO (per Report. 
treatment of the associated archeological site. A copy of the Final of the descendant below). A copy of -
Archeological Resources Report shall be provided to the rcp~csentative of the group shall be given th is report shall be 
descendant group. the oppcmunity to provided to the 

monitor ERO and the 
archaeological field representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 
a~propriate 
archaeological 
treatment of the site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
·associated 
archaeological site. _ 

Archcoloi>ical Tcstirrn Prnl!ram Develo12ment of Prior to any Archaeological Considi::red Planning 
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File No. 2014-001272ENV 
Pier 70 Mixcd~Use District Project 

. Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RF:PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
'1onitoring/ 

Monitoring 
Monitoring 

M EA.SURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

The arehcological consultant shall prepare and suhmit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
sponsors and preparation or undertake t\TP in apprpval of the 

and approval an archcological testing plan (ATP). The archeologieal testing archaeological · construction, consultation with ATP by the ERO 
program shall be eon9ucted in accordance with the approved ATP. The ATP consultant" in and prior to ERO. and on finding 
shall identify the property types of the expected archeological resource(s) consultation with testing, an ATP by the ERO that 
that potentially could be adversely affected by the Proposed Project, the the ERO. for a defined the ATP is 
testing method to he used, and the locations recommended for testing .. The geographic area implemented. 
p_urpose of the archeological testing program will be to determine to the 

Archeological and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQA. Project sponsors 

be suhmitted to and archaeological 
At the completion of the archeological testing program, the archeological consultant in and approved 

consultant shall submit a written report of the findings to the ERO. lfbascd consultation with by the ERO. A 
on the archcological testing program the archeological consµltant finds that the ERO. single ATP cir· 
significant archeological resources may be present, ihc ERO in consultatiOn multiple ATPs 

with the archeological consultant shall determine if additional measures arc may he 
warranted.- Additional measures that may be undertaken include additional produced to 
archcological testing, archeological monitoring, and/or an archcological data address project 
recovery program. lfthc ERO determines that a significant archeological phasing. 
resource is present and that the resource could be adversely affcc~ed by the 
Proposed Project, at the discretion of the project sponsors either: 

.. 
A). The Proposed Project shall be redesigned so as to avoid any adverse At the 

Archaeological 
effect on the significant archeological rcso_urcc; or completion of 

consultant to 
Considered 

A data recovery program shall be impli::menicd, unless the ERO 
each 

submit results of 
complete on 

BJ archaeological submittal to ERO 
determines that the archcological resource is of greater interpretive testing testing, and in 

ofn:portts) on 
than_ research significance and that interpretive use of the resource is consultation with 

feasible. 
program. 

ERO, determine 
ATP findings. 

whether additional 
measures arc 
warranted. If 

. ··'· 
significant 
archaeological 
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File No. 2014-001272ENV 

Pier _70 tvtixcd-Use District Project 
·Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APl;>ROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

ResponsibHity_ Schedule 
Reporting 

Schedule 
Agency

1 

Responsibility 

resources arc 
present and may be· 
adversely affected, 
project sponsors, at. 
its discretion, may 
elect to redesign a 
project, or 
implement data 
recovery program, 
unless ERO 
determines the 
archaeological· 
resource is of 
greater interpretive 

.. 
than research 
signi!k:mce and 
that int~rprctive use 
is feasible. 

Archeological Monit(lring Progmm Project sponsors · The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
·and i1rchaeologieal archaeological archaeological complctl:' on Department 

an an:heological monitoring program (AMP) shall be implemented, the AMP 
consultant at"the consultant, consultant to approval or 
direction of the project prepare the AMP in AMP(s) by-ERO; 

would minimally include the followii:ig provisions: ERO. sponsors, and consultatil.)n with submittal or 

• The archeological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 

·project-related soils disturbing·activities commencing. The ERO commencement AMP(s); and 

· in consultation with the arc;heological consultant shall determine of finding by ERO 

what project activities shall be archcologically monitored. A single soil-disturbing that AMP(.s) is 

AMP or multiple AMPs may be produced to address project . activities for a implemented. 

phasing. In most ca~es, any soils-disturbing activities, such as defined 

dl:'molition, foundation removal, excavation, grading, utilities geographic area . 

installation, foundation work, driving of piles (foundation, shoring, and/or specified 

etc.), site remediation, etc., shall require archeological monitoring construction 
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. Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER.70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/· 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

because of the risk these activities pose to potential archcological activities. The 
resources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to bc·on the aler). for consultation 
evidence ·or the presence of the expected resource(s), of how to with the 
idcntil)' the evidence of the expected resource(s), and of the . archaeological 
appropriate protocol in the event of apparent disc.overy of an consultant shall 
archcol_ogical resource; determine what 

The an.:heolog.ical monitor(s) shall be present on the project site 
archaeological 

• monitoring is ' 
according to a schedule agreed upon by the arehcological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archcological consultant, determined that project multiple AMPs 
construction activities could have no eftects on significant may be 
arche1,logical deposits; 

I produco.:d to 

• Tho.: aro.:!1eological monitor shall record and be authorized to collect address projo.:ct 

soil samples and artifactual/ccofactual material as warranto.:d for phasing. 

analysis; 

If an intact archo.:ok1gical deposit is encountered,_ all soils-disturbing activities 
in the vicinity of the deposit shall co.:asc. The archcological monitor shall be -
empowered to temporarily redirect demolition/excavation/pile · ' 

driving/construction activities and equipment until the deposit is evaluated. 
If in tho.: case of pile driving activity (foundation, shoring, etc.), the 
uro.:hcological monitor has cause to believe that the pile driving activity may 
affect an archcological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of ' 
the ~csourcc has been made in consultation with·the ERO. The archeological 
c.onsultant shall immediately notify the ERO of the encountered 
archcological deposit. The archeological consultant shall 1i1akc a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the findings of this assessment to the ERO. 
If the ERO determines that a significant archeological resource is present and 
that the resource could he adverselv affected bv the Proposed Project, at the 
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File No. 2014-001272.ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' 

·implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency
1 

Responsibility 

discretion of the project sponsors either: . 
A) The Proposed Project shall be redesigned so as to avoid 
any adverse efli:ct on the significant archcological resource; or 

B) A data recovery program shall be implemented, unless 
the ERO determines that the archeological resource is or greater 
inteqm:Live tiian research significance and that interpretive use o( 
the resource is feasihlc. 

Whether or not significant archcological resources are encountered, the 
archeological consullant shall submit a written report of the findings of the 
monitoring program.to the ERO. 

Archeoloe.ical Data Recoverv Program Project sponsors Upon If required, · Considered 
. - ·and archaeological dt:Lcrmination archaeological complete on 

If the ERO, in consultation with the archeological consultant, determines that consultant at the by the ERO that consultant to subminal of 
an archeological data recovery programs shall be implemented based on the direction of the an ADRP is prepare an -ADRP(s) Lo 
presence of a significant resource, the archeological data recovery program ERO. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archcological data recovery plan single ADRP or · consultation with 

. (ADRP). No archeological data recovery shall be undertaken without the multiple the ERO. 
prior approval of the· ERO or the Planning Department archeologist. The ADRPs may be · 
archcological consultant, project sponsors, and E_RO shall meet and consult produced Lo 
on the scope of the ADRP prior to preparation ofa draft ADRP. The .. · address project 
archcological consultant shall submit a drall" ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data recovery program will preserve the· 
significant information the archcological resource is expected to contain. 

~ 

That is, the ADRP will identify what scientific/historical research questions -
arc applicable to the expected resource, what data classes the.resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
lhe portions of the hislorical property that could be adversely ~ffectcd by lhe 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeological resources if nondestructive methods are 
oractical. i 

6 of83 



VDDA EXHIBIT K 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Proj.ect 
Planning Commission Motion No. 19977 

MITIGATION MONITORING ANO REPORTING PROGRAM,FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The scope of the ADRP shall include the following elements: 

• Field Methods and Prvcedurf!s. Descriptions of proposed field 
strategics, procedures, and operations. 

• Cataloguing and l.aborc;tory Ana(vsis. Description of selected 
eawloguing system and artifact analysis procedure~. 

• · Discard and Deaccession Policy. Description of and rationale for 
licld and post-field discard and dcaccession policies. 

• lmerpre/ive Program. Consideration of an on-site/oIT-silc public 
internrctivc program during the course of the :m::hcol1)gical data· 
n:covery program. 

• Securily Measures. Reconimended security measures to protect 
the archcological resource from vandalism, looti~g. and 
non-intentionally damaging activities. 

• Final Report. Description of proposed report format and 
di~tribution of results. 

• C11ra1ion. Description of the procedures and recommendations for 
the curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a summary of 
the accession oolicies of the curation facilities. 

Human Remains and Associated or Unassociated Funcrai'v Objects 

The treatment of human remains· and of associated or unass·ociated funerary 
objects discovered during any soils disturbing activity shall comply with 
applicable State and Federal laws. This shall include immediate notification 
of the coroner of the City and County of San Francisco and in the event of the 
coroner's determination that the human remains arc Native American 
r\.'mains, nl1lification of the California Stale Native American. Heritage 
Commission (NAHC) who shall appoint a Most Likely Descendant (MLD) 
(Pub. Res. Code Sec. 5097.981. The archeological consultant, project 

Implementation 
Responsibility 

Project sponsors 
and archaeological 
consultant, in 
consultation with 
the San Francisco 
Coroner, N/\HC, 
ERO, and MLD. 
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Mitigation 
Schedule 

In the event 
human remains 
ai1d/or funerary 
objects arc 
encountered. 

Monitoring/ 
Reporting 

Responsibility 

Archaeological 
consultant/ 
l1rchaeological 
monitor/project 

. sponsors or 
contractor to 
contact San 
Francisco County 
Coroner and ERO. 

Monitoring 
Schedule 

Ongoing during 
soils disturbing 
activity. 
Considered 
complete on 
notification of 
the San 
Francisco 
County Coroner 

Monitoring 
Agency 1 

Planning 
Department 
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- MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigatioi1 ~ 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 
Responsibility Schedule 

Reporting 
Schedule 

Agcncy 1 

Respon~ibility 

sponsors, ERO. and MLD shall make all reasonable efforts to develop an lmph.:ment and NAl-IC, if 
agreement for the treatment of, with appropriate dignity, ·human remains and regulatory necessary. 
associated or unassociated funerary objects (~late CEQA Guidelines Section requirements, if 
I 506:4.5(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, rccordation, analysis, custodianship, curaticin, and final regarding discovery 
disposition of the human remains and associated or unassociated funerary of Native American 
objects. The archeological consultant shall retain possession of any Native human. remains and 
American human remains and associated or unassociated burial ohjccts until associatcd/unassoci 
completion of any seie~tific analyses of the human remains or .objects as ' ate<! funerary 
specified in the treatment agreement _if such an agreement has been made or, objects. Contact 
otherwise. as determined_ by the archeological consultant and the ERO. archaeological 

consultant and 
EllO. 

tinal Archeolo1.1.ical Resources Rcgort Project'spons.ors for 1-lorizontal If applicable, Considered Planning 

The archcological consultant shall submit. a Final Archeological Resources 
and arc)laeological Developer-prio archaeological complete on Department 
consultant at the rto consultant to submittal of 

Report (FARR) to the ERO that evaluates the historical signilicancc of any direction of the deterinination submit a Dralt and FARR and 
discovered archeological resource and describes the archeological and ERO. of substantial final FARR to ERO approval by 
historical research methods employed in the archeolqgical completion of based.on reports ERO. 
testing/monitoring/data recovery program(s) undertaken. Information that infrastructure at and relevant data 
may put at risk any archeological resource shall he provided in a separate The ERO shall 

each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the provide to the 

ERO 
conclusion of ail construction activities associated with the Proposed Project archaeological 

or on a parcel-by-parcel basis. consultant(s) For Vertical 
preparing the FARR Developer-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of Archaeological follows: California ArchaeologiCal Site Survey Northwest Information data obtained Certificate of Considered 
Center (NWIC) shall receive one (I) copy and the ERO shall receive a copy through Temporary or 

consultant to complete when 
of the transmittal of the FARR to the NWIC. The Environmental Planning implementation of Final 

distribute FARR. archaeological 
division of the Planning Department shall receive one bound; one.unbound this Mitigation Occupancy, consultant 
and one unlocked, searchable l'Df copy o·n CD oftht: FARR along with Measure M-CR-la. whichever provides written 
copies of"any fomial site recordation forms (CA DPR 523 series) and/or occurs firs~ certification to 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register ofl listorical Resources. In instances of high required FARR 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
·PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

public· interest in or the high interpretive value of the resource, the ERO may 
requin: a different final rcpon content, format," arid distribution than that 
presented above. 

M-CR-1 b: Interpretation 

Based on a reasonable presumption that archeological resources may be 
present within the project site, and to the extent that the potential significance 
of some ~uch resources is premised on CRHR Criteria I (Events), 2 
(Persons). and/or 3 (Design/Construction), the following measure shall be 
undertaken to avoid any potentially significant adverse effect from the · 
Proposed Projcc;t on buried or submerged historical resources if significant 
archeological resources arc discovered. 

The project sponsors shall implement an approved program for interpretation 
of significant archeologlcµI resources. The interpretive program may be 
combined with the program required under Mitigation Measure M-CR-4b: 
Public Interpretation. The project sponsors shall retain the services ofa 
qualified archeological consultant from the rotational Department Qualified 
Archeological Consultants List (QACL) maintained by the Planning · .. 
Department archeologist having expertise in California urban historical and 
marine archeology. The archeological consultant shall develop a feasible, 
resource-specific program for post-recovery interpretation of resources. The 
particular program for interpretation of artifacts that are encountered within 
the project site will depend upon the results of the data recovery program and 
will be the subject of continued discussion bc;:tween the ERO, consulting 
archelilogist, and the project sponsors. Such a program may include, but is 
not limited to. any of the.: following (as outlined in the ARDTP): surface 
commemoration of the original location of rc.:sourcc.:s; display of resources 
and assliciated anifacts (which may offer an underground view to the.: public): 

I display of interpretive materials such as graphics, photographs, video, 
., .models. and public. :1rt; ~nd acad_o.:mic and popubr publkation oftl~c.: results of 
I thc data rccovery. I he mtc.:rprellve program shall include an on-sne . 

Implementation 
·Responsibility . 

Project sponsors 
and archaeological 
consultant at the 
direction of the 
ERO. 

·. 9 of83 

Mitigation 
Schedule 

If applicable, 
upon approval 
of the FARR by 
the ERO. 

Prior to 
issuance of 
final certificate 
of occupancy 

Monitoring/ 
· · Reporting 

Responsibility 

Archaeological 
consultant shall 
develop a feasible, 
rcsource~speci fie 
program (or 
post-recovery 
interpretation of 
resources. All 
plans and 
rccommendat ions 
for interpretation 
by the · 
archaeological 
consultant shall be 
submitted first and 
directly to the ERO 
for review and 
comment, and shall 
be considered draft 
reports subject to 
revision unti I 
deemo.:J final by the 
ERO. The ERO to 
approve. final 
interpretation 
program. Projc.:c.:t 
sponsors to 
implement an 
approved 

Monitoring 
Schedule 

distribution has 
been completed. 

Considered 
complete upon 
installation of. 
approved 

·interpretation 
program, if 
required. 

Monitoring 
Agency 1 

Planning 
Department 
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MITIGATION MONITORING AND REPORTl~G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. . Implementation Mitig_ation 
Monitoring/ 

!\1onitoring 
Monitoring 

I. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL · Reporting Agency 

Responsibility Schedule 
Responsibility 

Schedule 

component. ·interpre~ation 

The archeological consultant's work shall be conducted at the din;:ction of the 
program. 

.. 
ERO, and in consultation with the project sponsors. All plans and. 
recommendations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and comment, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors . Prior to the Qualified historian Considered Port 

Evaluation Reports. Review, and Performance Criteria .. and qua!ified issuance of tb prepare historic complete upon 
.. preservation building resource evaluation approval by the· 

Prior to Port issuance of building permits associated with Buildings 2, 12 and architect, historic permits documentation and Port staff. 
21, Pon of San Prancisco Preservation staff s~all review and approve future preservation expert, associated with present to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted or other qualified Buildings 2, 12 to determine 
rehabilitation design.proposals for Buildings 2 and 12 shall include, in · individual. and 21. conformance to the 
addition to proposed huilding design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter ofcach building. The Port's· Standards. 
review and analysis would. be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The Historic Resource Evaluation(s) shall 
.be prepared by a qualilicd consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scop!! of the Historic Resoµrce Evaluation(s) shall 
hc reviewed and approved by Port Preserv.ation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare orie ·or more Historic Resource Evaluation 
Rcsponse{s) that would contain a determination as to the effects, if any, on. 
historical resources of' the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until ·_Port 
preservation staff conclude that the design (I) confom1s with the Secretary of 
the Interior's Standards_ for Rehabilitation; (2) is compatible with the Ul\V 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead of replaces dctcriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and 12,eneral appearance. The performance criteria shall ensure 
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Responsibility Schedule 
Responsibility 

Schedule 

retention or the following character-defining features of each hjstoric 
building: 

• Building·2: (I) board-formed concrete construction; (2) six-story 
height; (3) flat root; ( 4) rectangular plan and north-south orientation: (5) 
regular pattern or window openings on east and west elevations; (6) 
steel. multi-pane, fixed sash windows (floors 1-5); (7) wood sash 

· windows (floor 6): (8) elevator/stair tower that rises ahove roolline and 
projects slightly from west fa~ade. 

• Building 12: (I) steel and wood construction; (2) corrugated steel 
cladding (except the as-built south elevation which was always open to 
Building 15); (3) 60-foot hc:ight; (4) Aiken roof configuration with live 
raised, glazed monitors; (5) clerestory multi-lite ~tecl sash awning 
windows along the north and south sides of the mon.itors; (6) m[1lti-lite, 
steel sash awning wid_ows, arranged in three bands (with a double-height 
bottom band) on the north and west elevations, and in four hands on the 
east elevation: (7) 12-bay configuration of east and west elevations; (81 
north-south roof ridge from which roof slopes gently ( 1/4 inch per foot) 
tb the east and west 

• Building 21: (I) steel frame construction; (2) corrugated metal 
cladding: 1)) double-gable roof clad in corrugatcd.m.etal, with wide roof 
monitor at each gable; (4) multi-lite, double hung wood or horizontal 
steel sash windows; and (5) two pairs of steel freight loading doors on 
the north elevation, glazed with 12 lites per door. 

Port staff shall not approve any proposal for rehabilitatilm of Ruildings 2, 12, 
and 21 unless they find that such a scheme conforms to th~ Secretary's 
Standards as spccilkd for each huilding. 

Mitigation ~·leasure M-CR-11: Performance Criter.ia and l~eview Project sponsors Prior to Sai:i frapcisco Considered Planning 
Process for l'iew Construction issuance of a Preservation complete when Department 

In addition to the sta.ndarJs and guidelines established as part of the Pier 70 
building permit Planning stafl; in Planning and 
for new consultation with Port Preservation 

11 of83 



VDDA EXHIBIT K 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
·Pl~urning Commission Motion No. 19977 

~ - . 

MITIGATION MONITORING.AND REPORTING PROGRAM FOR 
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Implementation _Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy1 
Responsibility Schedule 

Responsibility Schedule 

SUD and Design for Developmen_t, new construction and site dt:'vdopmcnt construction. the San Francisco staff note 
within.th.: Pier 70 SUD shall be compatible with the character of the UIW Port Preserv"ation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria Final J>icr 70 SUD Design for 
(terminology used has definition as provided in the DesignjiJr Dewlopme111): Design for Devclopmel!I 

I. New ccms1ruc1ion shall comply with !he Secre!ary of the ln!erior's 
Development Siandards, . 
Standards. including 

Rehabilitation S1andard No. 9: "New Addition, exterior alterations, including Secretary Sccn.:tary 
or related new construction shall not destroy historic materials that Standard No. 9, to · Standard No. 9. 
characterize the property. The new work shall be differcnti"atcJ evaluate all future outlilied in the 
from the old and shall be compatible with the massing, size, scale development written· 
and architectural features to protect the integrity of the-property proposals within memorandum. 
and its environment.'' · the project site for 

2. New construction shall comply with the Infill Development Design proposed new 
-. Criteria in the Port of San Francisco's Pier 70 Preferred Master. construction within 

Plan (2010) as found in Chapter 8, pp 57-69 (a policy document ihe UIW Historic 

- endf)rsed by the Port Commission to guide staff planning at Pier District. As part of 
70). this effort, project 

3. New constructilin shall be purpose-built structures of varying 
sponsors shall also 
submit a written 

heights and massing located within close proximity to one anotlier. memorandum for 

4. New construction.shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Fra·ncisco .. 

architectural features or details. Preservation 
Planning and Port 

5. New construction shall be contextually appropriate in tcm1s of. staff that confirms 
massing, size, scale, and architectural features, not only with the compliance of all ' 
remaining historic buildings, but with one another. proposed new 

6. Nc\V constructi9n shall reinforce variety through the use of construction with 

materials, architectural styles, rooflines, building heights, and these guiding plans 

window types and through·a contemporary palette of materials as and policies. San 

well as those found within the District. Francisco 
' 
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Responsibility ·Schedule 
Responsibility Schedule 

i. Parcel development shall be limited to the new construction zone~ Preservation 

·identified in Design for Development Figure 6.3.1: Allowable New Planning staff must 

Construction Zones. make determination 
in compli;rnce with 

8. The maximum height of new construction shall be consisient with the timelines 
the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special Lise 

9. The use of street trees and landscape materials shall be limited and District section of 
the Planning Code used judiciously within the Pier 70 SUD. Greater use of trees and 
for review of · -

landscape muterials shall be allowed in designated areas consistent 
vertical design. with D11signfor Developmenl Figure 4.8.1: Street Trees and 

Pluntings Plan. 

10. New construction shall be permitted adjacent to contributing 
buildings as identified in Design.for Develop111e111 Figure 6.3.2: 
New Construction Buffers. 

11. No substantive exterior additions shall be permitted 10 contributing 
Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fai;ade; therefore, rehabilitation will by necessity 
construct a new south elevation wall. Building 21 shall be ro.:located 
approximutely 75 feet east of its present placement, to maintain the. 
general historic context of the resource in spatial relationship to 
other resources. Building 21 's orientatil1n shall be maintained. 

Building Sgecific Standards 

Each development parcel \~ithirt the Pier 70 SUD has a dillerent physi~al 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. For those fai;ades immediately adjacent to or facing 
contributing buildings, building·design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Developmenl Buildings chapter. All other fai;ades shall have greater freedom 
in the expression of scale, color, use of material, and overal I appearance, and 
shall be permitted if consistent with Sccreuiry Standard No. 9 and the Desi}.!11 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

jiJr Den'1opmefll. 

Tahlc M.CR. I: 13uilding.-Specific Responsiveness, indicates resources that 
arc located adjacent to, and h:tvc the greatest inlluenct: on the design of, the 
noted developmcnt parcel fa.;:adc. 

Table M.CR. I: Building-Specific Responsiveness 

Fa~ade/Purcel 

Name-Number 

North and West: A 

North and Northeast; B 

North; Cl 

East and South: C2 

Contributing 
Building (Building 

No.)· 

113 

113, 6 

116 

12 
----·--··-·-··-··---··- ··-·-··-·--··---·----------·----------

South and Wi;st; D 2, 12 
... .. . ... .... . ........... ·· ...................... -............ ,_ ............ : .... ,_ .. , __ ·-·-·-·· ·-.. --.... -- .............. . . .... .. . . ............... _,_ ........... ---·--· 

East and South; EI 21 

West: E2 12 
·-··-·--------·-·-.. ·-·-----·------·--·---------------

West; E4 21 

North; F/G 12 
---·-----·-······-·----·--··"""-""-----·-----··---------------

East; PKN 113-116 

Source: ESA 2015. 

Palette of Materials 

In addition to the standards and guidelines pertaining to annlication of. 

Implementation. 
Responsibility 
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' Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation 
Reporting Monitoring I -

Responsibility Schedule Schedule Agency 
.. Responsibilit)' - . 

materials in the Design for Development, the"tollowing material pcrform,ance 
standards would apply to the building design on the development parcels 
(terminology used has definition a~ provided in the Design/or Development): 

• Masonr~; panels that n:plicate traditional nineteenth or twentiet,1· 
.. 

century brick masonry patterns shall not be allowed on the east 
fai;ade of Parcel PKN, north and west fo9ades of Parcel A or on the 
north far;ade of Parcel CI. 

0 Smooth. flat, minimally detailed glass curtain \Valls shall not be 
allowed on the fa~ades listed above. Glass \\;ith expressed 
articulation and visual depth or that expresses underlying structure · 
is an allowable material throughout the entirety of the Pier 70 SUD. 

• Coarse-sand finished stucco shall not be allowed as a primary -

material within the entir~ty of the UIW Historic'Distric"t. 

• Bamboo wood siding shall not be allowed on fai,:ades list.cd above 
or as a primary fa9adc material. 

• Laminated· timber panels shall not be allowed on fa9adcs listed 
above . .. 

• When considering material selection immediately adjacent to . 
contributing buildings (e.g., 20'11 Street Historic Core; Buildings ·2, 
12, and 21; and Buildings I 03, 106, I 07, and 108 located within or 
immediately adjacent to the BAE Systems site), characteristics of 
compatibility and differentiation shall both be taken into account. 
Matcrial selection shall not duplicate adjacent building primary . 
materials and treatments, nor shall they establish a false sense of 
historic development. 

--- . 
• Avoid conflict of new materials that appear similar or attei"npt to 

replicate historic materials. For example, Building 12 has -· characicr-defining corrugated steel claddin~. As such, the eastern 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibili.ty Schedule 
Reporting 

Schedule 
Agency

1 

Responsibility 

fa~ade of Parcel C2, the northern fa1;ade of Parcels F and o.·and the 

. southern foc;adc of Parcel DI shall not use corrugated steel · · 
cladding as a primary materitil. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fai;:ades of Parcel A and the eastern fai;ade of 
Parcel K North shall not use brick masonry as a primary material. . 

• Use of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UIW Historic 
District. 

• Modern.materials shall be designed and detailed in a manner to 
reflect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildings' exterior materials. 

Review Process " 

Prior to Port issuance of building permits associated with new construction, 
San Francisco Preservation Planning staff: in consultation with the San 
francisco Port Preservation staff, shall use the final Pier .70 SUD Design/or 
Development Standards, including·Sccretary Standard No. 9, to e,valuate all 
futun: development proposals within the project site for proposed new 
construction within the UIW Historic District. As part of this effort, project 
sponsors shall also submit a written memorandum for review and· approval to 
San Frnncisco Preservation Planning staff that confirms compliance of all 
proposcd new construction with these guiding plans and policies. 

:;;t./'· ~-. -= •P..~-~:.·,-· ' ... :-.. ·;·~~<·:'SU::e: .. :, X~-1i~· ~ ... ~·~-=-:M.·i·i~· ::1 • .: ... ·';JM!'ir'::':~~~ .............. t?r'.·~~-:-.=- .~·.-: : \ .. ~ .::; ~;~~~~~;""-r.l~::-"'"~2:~·:::-~,.:· . .-:~~··: .. ~ .::.~;;-:.;;: .. \:-;:-: .. ~,.f-~,::---·:-~~:·~;J·\1i~)- ·:~~·:.r~-···-:=:-;~ l )-~i.·! .~~--:c.~·~·~ 
;)-· .f(lllS PT: a 10~1-.. an '!..:'!t:.GJI ·" 10.1:1, 1 ~ '" lO!f., .. easJ~'-~·~-1!.·~•-;~~.~ .. : ...:'.'>.· ' ..... ,_,•,:;;, •.. ,ft,. .;.,.~i~~~c~-~·,.:~ .. ::;:-::··:,"';:'*l,•.'•.:.:;s:.P...:,.~ ... ~:·.?.·.c ,, .;,, \:,:.·=··;:.~;·;.•:t.~.;,.,..,: .. ~~t~~~:;: ~}~B.tJ~~~ .. :-~'..'~-;~~A~;~~~t~ 
Mitigation Mea~ure M-TR-5: Monitor and increase capacity on the 48 Developer, TMA, Demonstration Project sponsors to Considered Planning 
Quintara/24' 11 Street bus routes as needed. . · and SFMTA. or ca12acit v: demonstrate to thi= complete upon Department, 

Prior to approval or the Proposed Project's phase applications, project Prior to .. SfMTA that each approval of the SF:VITA 

,sponsors shall demonstrate that the capacity of the 48 Quintara/24'h Street bus Documentation of approval of the building for which project's phase 

route has not exceccjed 85 percent capacity utilization, and that future capacity of the 48 project's phase temporary application. 

demand associa~ed with build-0~1t and occupancy of the phase will not cause Quintara/24'h Street applications; certificates of 
occupancv are 
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the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be. based on trip generation rates forecast in the EIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number oftr:.msit 
conducted as part of ongoing TOM monitoring efforts required as part ·or Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ-1 f: Transportation Demand Department's that the phase Quintarn/241h Street 
Management. Transportation would not bus route that 

If trip generation ealculat!ons or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed 1he 

specific phase of the Proposed Project will cause capacity on the.48 
using a number of significance 

Quintara/24'11 Street wute to exceed 85 percent, the project sponsors shall 
methodology transit trips on thresholds ou11incd 

provide capital costs for increased capacity on the route in a manm:r deemed 
approved by the 48 in the EIR. 

acceptable by SF:vl'fA through the following means: 
SFMTA and Quin tara/24 '!' If the project 
Planning. If . Street bus route demonstrates 

• At SFMTA "s request. the project sponsors shall pay the capital documentation of ·that would tusing trip 
costs for additional buses (up to a maximum of four in the capacity is-based on exceed the ·generation rules 
Maximum l~esidential·Scenario and six in the Maximum · monitoring surveys, significance forecasted in the 
Commerciai Scenario). If the SFMTA requests the project sponsor the transportation thresholds EIR or through 
to pay the eapilal costs ofthi: buses. the SFMTA would need to find consullant shall outlined in the surveys of eJsti ng 
funding to pay for the added operating cost"associatcd with submit raw data EIR, further travel behavior at 
operating increased service made possible by the increased vehicle from such surveys monitoring is the site:) that a 
!leet. The source of that funding has not been established. concurrently to not required specific building 

SrMTA, th!! during that \HJUld cause 
Alternatively, ifSFl'vlTA determines that othi.:r measures to increase capacity Planning . phase. capacity to exceed 
along the route would be more desirable than adding buses, the project Department. and 85 percent based on 
spoi1sors shall pay an amount equivalent to the cost of the requin:d numbc:r of project sponsors. the Baseline 
buses toward completion of one or more of the following, as determined hy Ca12ital Costs: scenario in the EIR 
SFMTA: Payment or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/24'h 
required after ·more than 5 percent • srMTA 

Street route. In this case, the project sponsors shall pay a portion of affirms via 
of capa_city on thi: 

th.: capitul ci>sts to convert the route to articulated buses. Some bus letter. to the 
line if it was 

· already projected to stops along the route: muy not currently be configured to projeci exceed 85 pcn.:ent accommodate the longer articulated buses. Some bus zones could sponsors that capaCity utilization likely be extended by removing one cir more parking spaces; in mitig:ition 
. sorm: locations, appropriate space may not be available. The funds will be· 

in the Baseline 
~ 
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project sponsors· contribution may not be adequate to facilitate the spent on scenario. without 
foll conversion of the route to articulated buses; therefore, a source implementation the Proposed 
of funding would need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity-at all of the bus stops through SFMTA has 
along the route that do not currently accommodate articulated purchase of committed to 
huses. ' additional implement 

buses or M-TR-5, the 
• SFMTA may determine that instead of adding more buses to a alternative project sponsors. 

congested route, it would be more desirable to increase travel measure in shall provide ' speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identify appropriate with M-TR-5. increased capacity· 
and leasibh: im·provemcnts and(or implcn1ent a portion ofth.e Capital costs on the route in a 
improvements that would increase travel spceds sufficiently to for more· than manner deemt:d 
incrc:1se capacity along the bus route such that the project's . four buses, ~p acceptable by 
impuets along the route would be determined to be less than . to a maximum SFMTA. 
significant. lncrea.sed speeds could be accomplished by funding ·a of six buses, 
portion of the planned bus rapid transit system a_long I 61h Street for shall only be 
the 22 Fillmore between Church and Third streets. Adding signals required if the 
on Pennsylvania Street and 22"d Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution- may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce ihe ·p~oject's Maximum 
impacts apJ SFMTA may need to secure '!dditional sources of Residential 
.funding, Scenario total· 

Another option to increase capacity along the corridor is to add new a Muni gsfof 

service route in this area. lfthis option is selected, project sponsors shall fund commercial _ 

purchase of the same number of new vehicles Ol!tlincd in the first option (four us«, ide.ntilied 

for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 

Commercial Alternative) to be operated along the new route. By providing . the EIR, and if 

an additional service route, a percentage of the current transit riders on the 48 project 

Quintara/24'h Street would likely shill to the new route, lowering the capacity sponsors 

utilization below the 85 percent utilization threshold. As for the first option, demonstrate 

funding would need to be secured to pay for operating the new route. that the 
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building would 
cause capacity 

.. to exceed 85 
pc:rcc:nt or 
would - .. 
contribute more 
than 5 percc:nt 
of capacity on. 
the line· if it was 
already 
projected to 
exceed 85 
percent 
capacity · 
utilization in 
the Baseline 
scenario 
without the 
·Proposed 
Project. 

Mitigation Measure M-TR-10: lmpro,·e pedestrian facilities on Illinois Project sponsors During SFMTA revkws Considered SFMTr\, Port 

Street adjacent to and leading to the project site. shall implement the construction of signal and site complete when 
improvements. street plan_s and maps for street 

/\~ part or construction of the Proposed Project roadway network, the project improvements improvt<mt:nts improvements 
sponsors shall implement the following improver11cnts: adjacent to identi lied in - have hccn built. 

• Install ADA curb ramps on all corners at the intersection of22"d pedestrian Mitigation Measure 

Street and Illinois Street facilities on M-TR-10. 
Illinois Street .. 

• Signalize the intersections of Illinois Sireet \~ith 20•h and 22"d identified in 
Srrec:t. Mitigation 

Measure 
• Modify the sidewalk on the cast side of Illinois Street between M-TR-10. 

22nd and 20th streets to a minimum of 10 feet. Relocate 
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obstructions, such as fire hydrants and power poles, as feasible, to 
c:nsurc an accessible path of travel is provided to and from the 
Proposed Project. 

.1\-litigatiiln Measure M-TR-12A: Coordinate Deli\·eries Transportation On-going. Transportation On-going during Port 

The Pr~ject"s Transportation Coordinator shall coordinate with building 
Management Management project. 
Agency ·• Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transpqrtation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries c·an_not be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period de"liveries, where and delivery 

possible. services to 
' 

consolidate . 
deliveries and 

~ 
reduce the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-128: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces,- Port. approval of the TMA to conduct a complete a~er 
as needed. project's phase commercial loading the Port Staff 

After compktion of the first phase of the Proposed Project, and pritir to applications study for the Port. reviews and 

approval of each subsequent phase, the project sponsors shall conduct a studv after · approves the 

of utilization of on- and off-street commercial loading spaces. Prior to · completion of study and .the 

completion, the methodology for the study.shall be reviewed and approved the first phase. project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Staff for areas within Port orTMA 

Port jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any 

within SFMT A jurisdiction. lfthe result of the study indicates that fewer than ' additional 

15 percent of th..: commercial loading spaces arc available during the peak measures 

loading period, the project sponsors shall incorporate ineasurcs to convert ncc..:ssary for 

existing or proposed general purpose on-street parking spaces to commercial commercial 

parking sp<1ces in addition to the required off-street spaces. loading. 
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Dc:velopcr, "T:MA Demonstration If the Maximum If ncn:ssary. SFMT/\ 
Quintara/241

" bus route under the Maximum Residential Scenario. and SFMTA ofCagacitv: If Residential considered 

The project sponsors shall contribute funds for one additional vehicle (in necessary, prior Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented. the SFMTA receives 

M-TR-5 for the Maximiun Residential Scenario) to reduce the Proposed capacity shall be the project's project sponsors funds from the 

I Project's contribution to the significant cumulative impact to not prepared hy a phase shall contribute project sponsors 

cumulatively considerable. This shall he considered the Proppsed Project's consultant from the applications. funds for one 

fair share toward mitigating t!1is significant cumulative: impact. If SFl"vtTA Planning addition.al vehicle 

adopts a strategy lo increase capacity along this route that docs not involve Department's Cagital Co-;ts: 
or a fair share -

purchasing and. op.:rating additional vehicles. the Proposed ProjecCs fair Transportation · Payment 
contribution to the 

share contribution shall remain the same, and may be used for one- or those Consultant Pool, confirmed prior 
SFMTA. 

other stratcgic:s deemed desirable by Sf-MT A. using the to issuance or 
methodology building pem1it 
approved by for building that 
SFMTA and would result in 

· Planning pursuant cxceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
. . 

. Capital costs 
· for more than 

four buses, up 
to a maximum 
of six· buses, 
shall be paid if 

.. the total gsf of 
commercial use 
exceeds the 
Maximum 
Residential 

I 
' 

Scenario total 
gsf or 
commercial 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency

1 

Re!!ponsibility 

use, identified . 
.in Table 2.3 of 
the ElR. 

Mitigation Measure M-C-TR-48: Increase capacity on the 22 Fillmore Developer, TMA, If necessary, If the Maximum If n cccssary, SFMTA 
bus route und~r the Maximum Commercial Scenario. and SFMTA. prior to Commercial considered 

The project sponsors shall contribute funds for two additional vehicles to approval of the Scenario is complete when 

reduce the Proposed Project's contribution to the significant c·umulative Documentation of project's final impl~mentcd, the SFMT A receives 

impact to not considerable. This shall be considered the Proposed Project"s capacity shall be phase project sponsors funds from the 

fair share toward mitigating this cumulative impact. If SFMTA adopts an prepared by a application: shall contribute project sponsors. 

alternate strategy tb increase capacity along this route that docs not involve consultant from the funds for one 

purchasing and operating additional vehicles, the Proposed Project's fair Planning· Funds shall be 
additional vehicle 

share contribution shall remain the same, and may be used for one of those· Department's contributed if 
or a fair share 

other strategies deemed desirable by SFMT A. Transportation the total gsf of 
contribution to the 

Consult~nt Pool, commercial use 
SFMTA. · 

using the for the Project 
methodology in the final 
approved by phase-
SFMTA and application 
r1anning pursuant exceeds the 
to Mitigation · Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 

: the EIR. 

. . . 

;~}:'~ ~;;~~-~r~ ~G~ 't.(~;~~~~ 
Mitigation l\~easure M-N0-1: Construction Noise Control ~Ian. Project sponsors. Prior' to the start Project sponsors to Considered Port or DBI 

Over the project's approximately I I-year construction duration, project 
of construction submit the ~omplcte upofl 
activities; Construction-Noise submittal of the 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule _.Reporting 
Schedule Agency 1 

- Responsibility 

contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to construction-related time-of-day and noise limits ongoing during Port. A s'ingle Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. · construction. Noise Control Plan Plan to the Port. 
Therefore, ·pr.ior to construction, a Construction Noise Control Plan shall be or multiple Noise 
prepared by the project sponsors and submitted to the Port. The construction · Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance be produced to 
liniits. Noise n:duction strategies that could be incorporated into this plan to address project 
ensure compli:111cc with ordinance limits may include, but arc not lirilitcd to, phasing. 
the following: 

0 Require the general contractor to ensure that equipment and trucks 
used for project construction utilize the best available noi~c conirol . 
techniques (e.g., improved mufflers. equipment redesign, use of 
intak.: silencers, ducts, engine enclosures, and 
acou~tically-attenuating shields or shrouds). 

• Require the general contractor to locate stmionary noise sources ' 
(such as the rock/concrete crusher or·comprcssors) as far. from 
adjacent or nearby sensitive receptors as possible, to muffle such 
noise sources, and to ·constrm:t barriers arour.1d such sources and/or 
the cunstructinn site, which ct,uld reduce i:onst.niction noise by <tS 
much as 5 dBA. To further reduce noise, the contractor sh1ill locate 
stationary equipment in pit an.:as or excavated areas, to the 
maximum extent practicable. 

• Require· the general co_ntractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
or ckctrically powcn.:d wherever possible to avoid noise associated 
with compressed air exhaust from pneum,atically powc~ed tools.· 
Where use of pneumatic tools is unavoidable, an exhaust muffler .. 
on the compressed air exhaust shall be used, along with external 
miise jackets on the tools, which would reduce noise h.:vcls by as 
much as I 0 dl3A. 
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ln1plementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS.OF APPROVAL· Responsibility· Schedule 
. Reporting 

Schedule 
Agency 1 

_Responsibility 

• Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requirements could inCludc, but arc not limited to, erecting 
temporary plywood noise barriers around a construction site, 
particularly where a site a9joins noise-sensitive uses; utilizing 

·. 

noise control blankets on a building structure as the building is 
erected to reduce noise levels emanating from th~ construction site; 
the use ofblasting mats during controlled blasting periods· to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with cffect_ive mu filers; 
undertaking the most noisy activities during times of least 
disturbance to surrounding residents and occupants; and selecti_ng 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered 

• Prior to the issuance of.each building permit, along with the Project sponsors issuance of submit a plan to complete upon 
submission of construction documents, submit to the Port , as each building track and rcspo.nd review and 
appropriate, a plan to track and respond to complaint~ pertaining to permit for to complaints approval of the 

· construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 
(I) a procedure and phone numbers for notifying the Port, the project. construction noise. 
Department of Public Health, and the Police Department (during A single plan or 
regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 
·describing pennittcd construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that shall.be answered address project 
at all times during construction; (3) designation of an on-site phasing. 
construction complaint and enforcement manager for ihe project: 
and ( 4) notification of neighboring residents ancj non-residential ' 

building managers within 300 feet of the project construction area 
and the American Industrial Center (A!C) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activity. 

Mitigation Measure i\1-N0-2: Noise Control.Measures D_urin·g Pile Project sponsors Prior to Pr~ject sponsors to Considered Port or 0131 
and construction receiving a submit to the Port comolete uoon 
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Implementation· Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Resp~nsibility 

Schedule 

-
Driving. contractor(s). building permit, documentation.of submittal of 

The Construction Noise Control Plan (required under Mitigation Measure 
incorporate compliance of documcmation 
feasible implemented incorporating 

M-N0-1) shall also outline a set of site-specific noise and vibration praciiccs control practice~ identified 
attenuation m..:asurcs for each construction phase when pile driving is idcnti lied in that show practices. 
proposed to occur. These attenuation measures shall be included wherever M-N0-1 into construction 
impact equipmt:lll is proposed to be used on the Illinois Parcels and/or the construction contractor 
28"Acre Site. As many ol'thc following ct)ntrol strategics shall be includo.:d in contract agreement with 
the N(•isc Comrol Plan, as foasihlc: agreement specilio.:d practico.:s. 

• Implement "quiet" pile-driving tedmology such as pre-drilling documents. A single Noise 
piles where li:asiblc to reduce construction-n.:latcd ntlise and Control Control Plan or 
vibration. pructkes multiple Noise 

should he Contrnl Plans may 

• Use pile-driving equipment with state-~f-the-art noise shielding implemt'nted be produced to 
. and mu filing devices. throughout the address p_roject 

Us..: pre-drilled or sonic o,r vibratory driwrs, rather.than impao.:t 
pile driving phasing. 

0 duration. 
drivers, wherever tt:asible (including slipways) and where 
vibration-induced liquefaction would not oco.:ur. 

• Schedule pilccdriving activity for times ol'thc day that minimize 
disturbance to rt;sidents as well as Eommcrcial uses located on-site and . 
nearby. 

• Erect temporary plywood or similar solid noise barriers along the 
boundaries of each Proposed Project parcel as necessary to shield 
affected sensitive receptors. 

• Other equivalent technologies th.at emerge over time . 

• lfCRF (including rock drills) were to occur at the same time as pile 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall be set hack at least I 00 
fo.:o.:t while rock drills shall he set back at le!L"t 50 feet (or vice \•ersa) 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 
. I 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Res'ponsibi.lity Schedule 
Reporting 

Schedule 
Agency 

Responsibility 

from any given _sensitive receptor. 

Mitigation Measure M-N0-3: Vibratioi:i Control Measures During Project sponsors Prior to Project sponsors to Considered Porl or Planning 
Construction. and construction receiving a submit to Port complete upon Department 

contractor(s). . building pem1it, documentation M _ submittal or 
As part of the Construction Noise Control.Plan required under Mitigation incorporate compliance of· documentation 
Measure !\1-NO-I, appropriate vibration controls (including pre-drilling pile feasibk

0 

_implemented incorporating 
holes and using smaller vibratory equipment) shall be specifo:d to ensure that practices control practices identified 
the vihration limit of0.5 in/sec PPV can be m~t at adjacent or nearby existing identified in that show practices. 

·structures and l'roposi::d Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted belo\\•: the construction contractor . 

• Where pile driving, CRF, and other construction activities contract agreemeqt with 

involving the use of heavy equipment would occur in proximity to agreement spcci lied practices. 

any contributing building to the Union Iron Wo.rks Historic documents. . A single Noise 

District, the project sponsors shall underta~e a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to 
.. practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans may 

monitoring program, which shall apply within 160 feet where pile ·implemented be produced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet or other heavy equipment operation, shall pile driving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation profrssional to undertake a pre-construction 
survey or historical resolirce(s) identified by the Port within 
160 feet or planned construction to document and photograph ' 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
.. 

· structural engineer or other qualified entity shall establish ·a 
maximum vibration level that shall not be exceeded at each 
building, based 011"cxisting conditions, character-defining 
features, soils conditions and anticip~ted construction 
practices in use at the time (a common standard is 0.2 inch per 
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MEASURES ADOPTED AS.CONDITIONS OF ..(PPROVAL lmplemcntalion Mitigation 
Monitoring/ 

Monitoring . Monitorirg 

Responsibility Schedule Reporting 
Schedule 

Agency 
Responsibility 

second. peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
~tandard. a qualified acoustical/vibration consultant shall 
monitor vibration levels at eaclrstrui:ture within 160 feet of 
planflcd construction and shall prohibit vibratory construction 
activities that generate vibration levels in· excess of the 
standard. Should vibration levels be observed in excess of the 
standard. construction shall be halted and alternative 
constructi(ln techniques put in pra~tice. lfor example, pre-
drilled piles could be substituted for driven piles, if soil · 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building w_ithiri 160 .feet 
of planned construction ·during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the buHding(s) shall . 

.. be reinediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a .. very high" or .. high" suscepti_bility for 
vibration-induced liquefaction or differential settlement risks, the 
project's gcotechnical engineer shall specity an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility zones and modify 
c1mstruction practices to ensure that construction-related vibration 
does not _cause liquefaction hazards at these homes. 

-
Project sponsors .Mitigation Measure :\-l~N0-4a: S_tationary Equipment Noise Controls.- Prior to the Port to review Considered Port or Plannirig 

Noise aucnuation measures shall be incorporated into all stationary · 
and construction issuance ofa construction plans. . complete after Department/Dill 
contractor(s). building permit submittal and 

equipment (including HVAC equipment and emergency generators) installed for each approval of plans 
on buildings constructed on the lllinpis Parcels and 28-Acre Site as well as building by the Port 
into the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police. Code.* Interior 11 linois Parcels 
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MEASURES ADOPTED AS CONl)ITIONS OF APPROVAL 

noi~e limits shall be met under hoth existing and future noise conditions, 
accounting for foreseeable changes in noise conditions in the future (i.e., 
ch;mges in on-site building configurations). Noise attenuation measures 
could include provision of sound enclosures/barriers, addition of roof 
parapets to block noise, increasing setback distances from sensitive receptors, 
provision of louvered vent openings, location of vent openings away from 
adjacent commercial uses, and restriction of generator testing to the daytime 
hours. 

* Under Section 2909 of the Police Code, stationary sources are not · 
permitted to result in noise levels that exceed the existing ambient (L90) 
noise level by more than 5 dBA on residential property, 8 dBA on 
commercial and industrial property, and 10 dBA on public property. Section 
2909(d) states that no fixed noise source may cause the noise level measured 
inside any sleeping or"living room in a dwelling unit on residential property to 
exceed 45 dBA betwcen.10:00 p.m. aQd 7:00 a.m. pr 55 rlBA between 7:00 
a.rn. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses 
near Residential Uses. 

Future commercial/office and RALi uses shall be designed to minimize.the 
potential for sleep disturbance at any future adjacent residential uses. Design 
approaches such as the following could be incorporated into future · 
development plans to minimize the potential for noise conflicts of future uses 
on the project site: 

• Dcsigri of Future Noise-Generating Commercial/Oflice and RALi 
Uses. To reduce potential conflicts between sensitive rc~cptors 
and new noise-gencrat_ing commercial or RALi uses located 
adjacent· lo these receptors, exterior facilities such a~ loading 
areas/docks, trash enclosures. and surface parking lots shall be 
localed on the sides of buildings facing away from existing or 
planned sensitive receptors (residences or passive open.space). If 

Implementation 
Responsibility 

Project sponsors 
and construction 
contraclor(s). 
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Mitigation 
Schedule 

or the 28-Acre 
Site, along with 
the submission 
of construction 
documents, the 
project 1;t· 

sponsors shall 
~ubmit to the 
Port and the 
DBI plans for 
noi~e 
attenuation 
measures on all 
stationary 
equipment. 

Prior to the 
issuance of a 
building pennit 
for commercial, 
RALi, and 
parking uses, 
along with the 
submission of 
construction 
documcn!s, the 
project 
sponsors shall 
submit to the 
and DBI plans 
to minimize 

Monitoring/ 
Reporting 

Responsibility 

Port to review 
construction plans. 

Monitoring 
Schedule 

Considered 
complete allcr 
submittal anc.J 
approval ·of plans 
by the ·Po11. 

Monitoring 
Agcnc)'.

1
• 

Port or Planning 
Department/DBI 
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Implementation Mitigation 
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Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting "A I 
Responsibility Schedule Schedule 

· gene)' 
Responsibility 

this is not feasibk, these types of facilities shall be enclosed or noise con llicts 
equipped with appropriate noise shielding. with sensitive , 

receivers, 
• Desii:m of Future Above-Ground Parking Structure . lfp<!rking 

structures arc constructed on Parcels Cl or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to s~ield resident_ial receptors 
from noise associated with parking cars. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to thi,: Port Staff to· review Considered Port or Planning 
:md qualified issmince or the the noise study. A complete after Dcpartmcnt/D131 

Prior to issuance ofa building pcnnit for vertical construction of specific acoustician. building permit_ single noise study submittal and 
residential building design on each parcel, a noise study ~hall be conducted for vertical or multiple noise approval of the 
by a qualified acoustician, who shall determine the need to incorporate noise construction· of studies may be noise study by 
attenuation measures into the building design in order to meet Title 24 "s any·resickntial produced to address the Port. 
interior noise "limit for residential uses as well as the City's (t\rticle 29, building on project phasing. 
Section 2909(d)) 45-dl3A iLdn) interior noise limit for n.:sidential uses. This each parcel, a 
cv~luation shall account for noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall he ,,. 
removal of buildings that are planned to he demolished, all planned prcparect"-by a 
commercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (building heights, lClcation. and acoustician. 
ph~sing), any changes in activities adjacent to or near the llli11t1is Parcels or 
28-Acrc.Site (_given the Proposed Project's long build-out period), any new 
shielding henclits provided by surrounding buildings that exist at the time or 
development. future cumulative traffic noise increases on adjacent roadways; .. 

existing and planned stationary sources (i.e., emergency generators. HV AC, 
etc.), and ru,urc noise increases from all known cumulative projects located 
wit~ direct linc-01:.sight to the project building. 

To minimize the potential for sleep disturbance effects from ttmal noise or 
·nighttime noise events associated with nearby industrial use~, predicted noise 
levels at each project building shall account for 24i7 operation of the BAE 
Syst\!lllS Ship Repair facility, 24/7 transformer noise at Potrcro Substation (if 
it remains· an open air facilitv), and industrial activities at the t\IC, to the 
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Responsibility Schedule 
Reporting 

Schedule 
Agency 

Responsibility .. 

extent such use(s) arc in operation at the time the analysis is conducted. 

Noise reduction strategics such as the follo\ving could be incorporated into 
the project design as necessary to meet Title 24 interior limit and minimize 
the potential for sleep disturbance from adjacent industr.ial uses: 

-. Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events would 
occur, and existing adjacent industrial uses, including hut not 
limited to the.A IC, PG&E I loedown Yard (if it is still operating at ' 

that time). Potrcro Substation, ar:id the 13AE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical wntilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though , 

there is no code requirement to reduce Lmax noise levels .. Such ·-measures shall be implemented on Parcels D and EI (both 
,. .. 

scenarios), Building 2 (Maximum Residential Scenario only), 
Parcels PKN (both scenarios), PKS (both scenarios), and l-IDY 
(Maxinuim Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings)~ including increased insulation: 

• Utilize windows with higher STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

• 
• Employ architectural sourid barriers a~ part of courtyards or 

huilding opeh spctce to maximize building shielding effects, and 
locate living spaccs/bcdroQms toward courtyards wherever 
possible; and 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

Mitigation Measure M-N0-7: Noise Control Plan for Special Event Developer, Port, Prior to Developer; Port, Considered Port 
parks management operation of a parks management complete unon 
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Outdoor Amplified Sound. 

The project sponsors shall develop an~ implement a Noise Control Plan for 
operations at the proposed entertainment venues to reduce the potential for 
noise impacts from public address and/or amplified music. This Noise 
Control Plan shall contain the following clements: · 

• The project sponsors shall comply with noise controls and 
restrictions in applicable entertainment permit requirements for 
outdoor concerts. 

• Speaker systems shall be directed away from the nearest sensitive 
receptors to the degree feasible. 

o Outdoor speaker systems shall be operated consistent with the 
restrictions of Section 2909 of the San Francisco Police Code, and 
conform to a performance standard of 8 dl3A and dBC over 
cxistinL! ambient L90 noise levels at the nearest residential use. 

Mitigation. Measure M-AQ-la: Ccmstruction Emissions Minimization 

The following mi1igation measure is required during constructiori of Phases 
3, 4, and 5, or alkr build-out of 1.3 million gross square fret of development, 
whkhevcr Climes lir$t: 

A. Comtruction Emissions Minimization l'lan Prior to issuance of a 
site permit, the project sponsors shall submit a Construction 
Emissions Minimization Plan (Plan) to the Port or Planning 
Department.· The Pla!l shall detail project compliance with the 
following requirements: · 

I. Where access to alternative sources of power is available, 
portable diesel generators used during construction shall be 
prohibited. Where portable diesel engines arc required 
because alternative sources of power arc not available, the 

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Project sponsors 
and construction· 
contractor(s). 
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Mitigation 
Schedule 

special outdoor 
amplified 
sound, the 
project 
sponsors, parks 
management 
entity. and/or 
parks 
programming 
entity to 
develop a Noise 
Control Plan 
prior to 
i~stiance of 
event permit. 

Prior to 
issuance of a 
site permit, the 
project 
sponsors must 
submit · 
Construction 
Emissions 
~1inimization 

Plan 

Prior to the 
c;ommcncemcnt 
of construction 
activities 

Monitoring/ 
Reporting 

. Responsibilit)' 

Monitoring 
Schedule 

entity, and/or parks. submission and 
programming entity . approval of the 
shall submit the NCP by the Port. 
Noise Control Plan 
to the Port. 

Project sponsors or 
contractor to 

·submit a 
Construction 
Emissions 
Minimization Plan. 
Quarterly reports 
shall be submitted 
to Port Staff or 
Planning 
Department 
indicating the 
construction phase 
and off-road 
equipment 

Considered 
complete upon 
Pllrt llr Planning· 
Staff review and 
approval of .. 
C(mstruction 
Emissions 
Minimization 
Plan or 
alternative 
measures that 
achieve the same 
emissi<ins 
reduction. 

Monitoring 
Agency 1 

Port or Planning 
Department 
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Monitoring 
Reporting 

. I 

Responsibility Schedule Schedule 
Agency 

"Rcsponsibi_lity 

diesel engine shall meet the EPA or CARB Tier 4 off-road during Phase 3, information used 
emission standards and he fueled with ren.ewablc diesel (at 4, and 5, or during each phase. 
least 99 percent renewable diesel or R99), ii' commercially prior to For off-road 
available; as detined below. construction equipment using 

2. All off-road equipment greater than.25 horsepower that 
following . alternative fuels, 

operates for more than 20 total hours over the entire duration 
huild-out of 1.3 re.porting shall 

of construction activities shall have engines that meet the EPA 
million gross include the actual 

or CARB Tier 4 off-road emission standards and be fueled 
square feet of amount of 

with rcnewahle diesel (at least 99 pe~cent renewable diesel or 
development, alternative fuel 

R99), if commercially available. If engines that comply with .. the project used. 

Tier 4 off-road emission standards are not commercially 
sponsors must Within six months 

available, then the project sponsors shall provide the next 
certify (I) of the completion 

cleanest piece of oll~road equipment as provided by the 
compliance of construction 

step-down schedules in Table M-AQ-1-1. 
with the Plan; activities, the 
and (2)·all project sponsors 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down· 
applicable shall submit to Port 
requirements of 

Schedule the Plairhave 
Staff a tinal report 

,. summarizing 
been 

Compliance Engine Emission Emissions incorporated 
construction 

Alternative Standard Control into contract 
activities. The final 

. specifications. · 
report shall indicate . 

I Tier 3 CARB PM VDECS the start and end 
.. (85%) 1 dates and duration 

---·· -·---·------·-·--- -----------·- The Plan shall of each 
2 Tier 2 CAR~ PM VDECS be kept on ·site -construction phase . 

. (85%) and available In addition, for ............................ _ .. ____ ............ - ................ ·-·---·--·-·---·-· ........................................ . ........... ...... . ..... _,_ ............ --·-----.. --·------··· 
How to use the table: If the requirements of(A)(2) cannot be met, then the for review. A off-road equipment 

project sponsors would need to lllf;Ct Compliance Alternative I. Should the sign shall be using alternative 

project sponsors nol"lie able to supply off-road equipment nieeting posted at the fuels, reporting 

Compliance Alternative I, then Compliance Alternative 2 would need to be perimeter Qf the shall include the 

met. construction actual amount of 

1 CARB. C'urrcntlv Vcriflcd Diesel Emission Control Stratc11ics IVDECS'. 
site indicating alternative fuel 
the basic us~d. -
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Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

/\ vailahie on line at http://www.arb.ca.glw/diesel/verdev/vt/cvt.htm. requirements of 
Accessed January 14, 2016. the Plan and 

when: copies of 
I. With respect to Tier 4 equipment,. ''commercially the Plan are 

available'" shall me;m the availability.taking into available to the 
consideration factors such as: li) critical path timing public for 
of construction; and (ii) geographic proximity of review. 
e~uipment to the project site. 

. . 
ii. With respect to renewable diesel, ''commercially 

available'· shall mean the availability taking into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost of renewable· 
diesel is within I 0 percent of Ultra Low Sulfur . 

· Diesel #2 inarket price. 

iii. The project sponsors shall maintain records 
concerning its efforts to. comply with this 
requirement. Should the project sponsor detem1ine .. 
either that an off-road vehicle that meets Tier .4 
emissions standards or that renewable diesel are not .. 

commercially available, the project sponsor shall 
submit documentation to the satisfaction of Po1t or .. 
Planning Staff and, for tlie former condition, shall 

.. 

identify the next cleanest piece of equipment that 
would be use, in.compliance with 'rablc 
M-AQ-1-1. 

.. 
3. The project sponsors shall ensure that-future developers 
or their contractors require the idling time for off-road apd 
on-road equipment be limited to no more than 2 minutes, .. 
except a~ provided in exceptions to the applicable State 
regulations regarding idling for off-road and. on-road 
eciuipment. Legible and visible signs shall he posted in 

/ 
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multiple languages (English, Spanish. and Chinese) in 
dcsjgnated queuing areas and at the construction site to 
remind opcrators·ofthe 2-minute idling limit 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates of the 
construction timeline by phase with a description of each 
.piece of off-road equipment required for every construction . 
phase and shall be updated pursuant to the reporting 
requirements in Section B below. Reporting requirements for 
off-road equipment descripti_ons and information shall include· 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment . 
identification number, engine model year, engine certification 
(Tier rating), horsepower, engine serial number,. and expected 
fuel usage and hours of operation. For Verified Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and iniormation shall include technology type, serial nuniber, 
make, model, manufacturer, CARB verification number level, 
and installation date and hour· meter reading on installation 
date. The Plan shall also indicate wh!!thcr renewable diesel 
will be µsed to po\ver the equiP.mcnt. The Plan shall also 
include anticipated fuel usage and hours of operation so.that 
emissions can be estimated. 

6. The project sponsors and their construction contractors 
shall keep the.Plan available for public review on site during 
working hours. Each construction contractor sha·ll post at the 
perimeter of the project site a legible and visible sign . 
summarizing the requirements of the Plan. The sign shall also 
state that the public mav ask to inspect the Plan at anv time 

Im plemcntation 
Responsibility . 
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during. working hours. and shall explain how to request 
inspcctilm of the Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The projcC:t 
sponsors shall provide copies of the Plan to members of the 
public as requested. · 

B. Reporting. ·Quanerly rcpons shall be submitted to· Port or Planning 
Staff indicating the construction activities undertaken and fofonnation 
about the off-road equipment used,. including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount of renewable diesel fuel used. 

Within 6 months of the compl<;tion of all"project construction adivities, 
the project sponsors shall submit to Port or Planning Staff a final report 
~ummarizing construction activities. The final report shall indicate the 
start and end dates and duration of each construction phase. The final 
report shall·include detailed infom1ation required in Section A(5). In 
addition, reporting shall include the actual amount or n:newabh:: diesc·I 
fuel used. 

C. Ce,rtUica1ion Statement and 011-si1e Requirements.· Prior to the 
commencement l1f construction activities, .thc project sponsors shall 
ccrtil}' through submission of city-standardized forms (I"> compliance 

·with the: Plan. and(::!) all applicabk requ.ireinents of the Plan have been 
incorooratcd into C(llltruct soccitications. · · 

Implementation 
Responsibility 

Mitigation '.\1casure i\1-AQ-t b: Diesel Backup -Generator Specifications · Project sponsors 

To rc"ducc !\Ox assliciated with operation of the Maximum Conlrncrcial or 
Maximum Re~idential Scenarios, the projcct sponsors shall implement the 
following measures. 

/\. All nl!w diesel backup generators shall: 

I. have engines that meet or exceed CARl3 Tier 4 off-road e1nissio11 
standards which have the lowest NOx emissions or commcrciallv 
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proposed dicsd 
backup generator 
shall be submitted 
to ihc Port StatT for 
review and 
approval prior to 
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I 

Agenc~· 

Considered Pon 
complete upon 
review and 
approval by Port 
Staff 
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Monitoring. 
Monitoring 
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I. 

Responsibility Schedule Schedule Agency . 
Responsibility 

available generators; and issuance of a 

2. be fueled with renewable diesel, if commercially available, which 
generator permit. 

has been demonstrated to reduce NOx emissions· by approximately 
10 percent. 

13. All new diesel backup ge~erators. shall have an annual_ m~intenancc 
testing limit of 50 hours, subject to any further restrictions as may be 
imposed by the BAAQMD in its pem1itting p~oces~. · 

c. for each new diesel backup gcnerutor permit submitted to BAAQMD . . 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francis.co DBI or the Port. Once 
operational, all diesel backup generators shall be· maintained in good -
working order for the life of the cquipm~nt and any future replacement 
of the diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility al which the 
generator is located shall maintain records of the testing schedule for ·. 

each diesel backup generator for the life of that diesel backup generator I I 

-and provide this ipformation for review to the Port within 3 months of 
. n::questing such information. 

Mitigation Measure M-AQ-lc: Use Low _and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coatings in Maintaining Buildings through Co,·enants and construction sponsors ·include in CC&R 's comph::te upon Department 
Conditions and Restrictions (CC&Rs) and Ground Lease · contractor(s). submit to the and/or ground lease. project sponsor 

The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

t~eir CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 

to be repainted only with "Super-Compliant"" Architectural Coatings ofCC&R's prior to building documentation 

(htt0://www.agmd·.gov/home/r~gulations/comgliancc/architectural-coatings/ 
and/or ground occupancy. ofCC&R's 

s1mer-compliant-coatings). "Low-VO(°' rcfors to paints that meet the more · · lease . and/or ground 

stringent regulatory limits in South Coast AQMD Rule 11 IJ;_howcvcr, many requirements lease 

manufacturers have reformulated to levels well below these limits. These arc prior to requirements 

re!erred to as "Super-Compliant" Architectural Coatings. building 
occuoancv 
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Implementation ·Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
l{eporting 

Schedule 
Agency 1 

Responsibility 

pcnnit. 

Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 
Products occupancy of work with SF complete allcr Department 

The project sponsors shall provide education for residential and comm.erci~I the building by Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 

certificate or final occupancy and every liv~ years thereallcr, the project every ti ve years educational materials to 

sponsors shall work with the San Francisco Department or Environment (SF thercaller, materials .. residential and 

Environment) to develop electronic correspondence to be distributed by · project commercial 

email annually to residential and/or commercial tenants of each building on sponsors to tenants. 

the project site that encourages the purchase o( consumer products that distribute 

generate lower than typical VOC emissions. The correspondence shall educational 

encourage ~nvironmcntally preferable purchasing and shall· include contact materials to 

information and links to SF Approved. The website may also be used as an tenants. 

infimnational resource by businesses and residents. 

!\·litigation Measure M-AQ-le: Electrification of Loading Docks Projcct sponsors Prior to Project sponsors to Considered Port or Planning 

The project sponsors shall ensure that loading docks for retail, light industrial issuance of a provide complete upon Department 

. or warcho1!"se uses that will receive deliveries from refrigerated transport building pem1it . construction pl.ans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a building . to DBI or the Port construction 

. units to avoid emissions generated by idling rd"rigcrated transport trucks. containing to ensure plans by DBI or 
loading docks compliimcc. the Port. 
for retail, light 
industrial or 
warehouse .. 
uses. 

Mitigatio~ Measure M-AQ-1 f: Transportation Demand Management.· Dcvcloper to Developer to Projec.t sponsors to The TD!VI Plan is Planning 
The project sponsors shall prepare and implement a Transportation Demand prepare and prepare TOM submit the TOM considered Department 
.Management (TOM) Plan with a goal of reducing estimated daily one-way implcment the TOM Plm1 and submit Plan to Planning complete upon 

vehicle trips by 20 percent compared.to the total number of daily one-way Plan, which will be to Planning Staff for review. approval hy thc 

vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 

build-out. To ensure that this reduction goal COl!ld bi.: reasonably achieved, Transportation approval of the Transportation 
the TOM-Plan will have a· monitoring goal ofrcducing hy 20 percent the dail)' Management projc~t Demand Annual 
one-way vehicle trips calculated for each buildin!l that has received a Association and will Management monitoring 
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Certificate of Occupancy and is at least 75% occupied compared to the daily 
one-way vehicle trips ai:iticipatcd for that Quilding based on anticipated 
development on that pared, using the trip generµtion rates contained within 
the project's Transportation linpact Study. There shall be a Transportation 
Management Association that would be responsible for the administration. 
monitoring, and adjustment of the TDM Plari. The project sponsor is 
·responsible for identifying the components oftlie TDM Plan that could 
reasonably be expected to achieve the reduction goal for each new building 
associated with the project, and for making good faith efforts to implement 
them. The TDM Plan may include, but is not limited to, the types of measures 
sumrilUrized below for explanatory example purposes. Actual TDM measures 
selected shquld include those from the TDM Program Standards, which 
describe the scope and applicability of candidate measures in detail and 
include: . . · 

• .'\ctive Transportation: Provisior:i of streetscape improvements to 
encourage walking,-secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle n::pair and maintenance.services, and 
other bicyclt:-related services; 

• Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project occupants; 

• Delivery: Provision ofamenities and services to support delivery of 
goods to project occupants; 

• · l~amily-Oriented Measures: Provision of on-site childcare and 
other amenities to support the use of sustainable transportation 
modes by families; 

• High-Occupan~·y Vehicles: Provbion of carpooling/van pooling 
incentives and shuttle bus service; 

• Information and Communications: Provision ofmultimodal 

Implementation 
Responsibility 

be binding on all 
development 
parcels. 
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Monitoring/ 
Reporting 

·Responsibility 

/\ssociation to 
su~mit monitoring 
report annually to 

· Planning Staff.and 
impl~rnent TD~1 
Plan Adjustments 
(if required). 

Moni~oring. 
Schedule . 

reports would be 
on-going during 
project buildout, 
or until five 
consecutive 
rcportirig periods 
show that the 
project has met I 
its reduction 
goals, at which 
point reports 
\\•ould be 
submitted every ; 
three years. 

Monitoring 
Agency 1 

I 
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Monitoring 
Monitoring 
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1 

- Responsibility Schedule 
Responsibility 

Schedule 

wayfinding signage, transportation information displays, and 
tailored transpo1tation marketing services; 

• Land Use:. Provision of on-site affordable housing and h~althy food 
n::tail sen-ices in.underserved areas; 

• Parking: Provision of unbundled parking. short tem1 daily parking 
provision, parking cash out offers, and reduced off-street parking 
supply. 

The TDM Plan shall include specific descriptil•ns of each measure, including 
the degn.:e of implementation (e.g., for how long will it be in plai.:e), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, employees of tenants, visitors, etc.). It shall also include a .. 
commitment to monitoring of person and vehicle trips traveling tn and from 
the project site to determine the TOM Plan ·s effectiveness, as outlined be lo\~. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TOM Plan intended to. meet th<: reduction target arc shown on the plans 
:md/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

. . 
1})M Plan Munitori11g and Repqrting: The Transportation Management 
Association, througb an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department staff. 

• Timing: Monitoring data shall be collected and reports shall be 
sutnnittcd to Planning Department staff every year (referred to as 
'·reporting. periods"), until five consecutive reporting periods 
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.Reporting 
Schedule 

Agency
1 

- Respon~ibility 

display 1he fully-buih project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department 
staff once every three years. The first monitoring report is required 
18 months aticr issuance of the First Certificate of Occupancy for 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
or off-street pµrking spaces to greater than or equal to 500. Each 
trip count and survey (sec belo\v for description) shall be 
completed within 30 days following the end of the applicable -
reporting period. Eaeti monitoring report shall be co_mpleted within 
90 d:iys following the applicable reporting period. The timing shall 
be modi lied such that a new monitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "'TOM Plan 

.. ~djustments" heading below. In addition,. the timing may be 
modified by the Planning Department as needed to consolidate this 
requirem~nt with other monitoring and/or reporting requirements 
for the project. · 

• Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: · 

0 Trip Count and Intercept Survey: Trip count and intercept ·. 
survey of persons and vehicles arriving and leaving the project 
site for no Jess than two days of the reporting period between 
6:00 a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 

. Wednesday, or Thursday during another week without .. 

foderally recognized holidays. The trip count and intercept : 

survey shall be prepared by a qualified transportation or 
qualified survev consultant and the 1111::thodologv shall be 
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lmp_lcmcntation Mitigation 
"1onitoring/ 

Monitoring 
Monitoring 

Responsibility Schedule 
Reporting 

Schedule Agency 1 

Respons_ibility 

approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is 
anticipated that the Planning Depart1m:nt will have a standard 

: 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split . 
information) as outlined in the Planning Department's 
Transportation Impact Ana(vsis Guidelines ·for 

.. Environmemal Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

0 Documentation of Plan Implementation: The TOM 
Coordinator shall work in conjunction with the Plllnning 
Department to develop a survey (onlin"'. or paper) that can be 
.reasonably completed by the TDM Coordinator and/or TMA . 
staff to document the implementation of TD!vl program 
clements and other basic inf<Jrmation during the n:porting 
period. This survey shall be included in the monitoring repon 
submitted to Planning Department staff · 

0 Degree of Implementation: The monitoring report shall 
include descriptions of the degree or implementation (e.g., , 

how many tenants or visitors the TOI\~ Plan will benefit, and 
. 

. on which locations within the site measures will 5e/have been 
placed, etc.) 

'.) Assistance and Confidel)tiality: P"ianning Department staff 
will assist the TDM Coordinator on questions regarding the 
wmponents of the monitoring report and shall ensure that the 

· identity of individual survey responders is prNected . 

._J}}_M Plan Adjustments. The TDM Plan shall be adjusted based on the 
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monitoring results if three consecutive reponing periods demonstrate that 
measures within the TOM Plan arc not achieving the reduction goal. The 
TOM Plan adjustments shall be made in consultation. with Planning 
Department staff and may require refinements to existing measures (e.g., 

· change to subsidies, increased· bicycle parking), inclusion of new measures 
(e.g., a new technology), or removal or existing measures (e.g., measures 
shown to be ineffective or induce vehicle trips). If three consecutive reporting 
periods' mcmitoring results demonstrate that measures within the TOM Plari 
ure not achieving the reduction goal, the TOM Plan adjustments shall occur 
within 270 days following the last consecutive reporting_ period. The TOM 
Plan adjustments shall occur until three consecutive reponing periods' 
monitoring results d.:monstrate that the reduction goal is achieved. If the 
TDM Plan docs not achieve the reduction goal then the City shall impose 
additional ·measures to r.:duce vehicle trips as prescribed und.:r the 
development agreemcrit, which may include restriction of additional 
otl~streefparking spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce v_chicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation :\-leasure·M-AQ-lg: Additional Mobile Source Control 
Measures 

The foll01~ing Mobil.: Source Control Measures from the BA/\QMO's 20 IO 
Clean Air Plan shall be implemented: 

• Promot.: use of clean fuel-efficient vehicles through prdi::rcntial 
(designated and proximate to entry) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Duilding code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share 
program operator include electric vehicles within its car share 

Implementation 
R~spon,sibility 

Project sponsors 
and TMA. 
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Monitoring 

Monitoring 

Responsibility Schedule 
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Schedule 
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1 
· 

Responsibility 

program to reduce the need to have a vehicle or.second vehicle as a 
' part of the TOM prog~am that would be required of all new 

developments. 

Mitigation Measure M-AQ-lh: Offset of' Operational Emissions Project spons_ors. _.Offsets for Poi-t Staff to If project Port 

Prior lo issuance of the final certificate of occupancy for the final building 
Phase approve the sponsor directly 

associated with Phase 3, or aficr build out of 1.3 ·million square teet of 
3/build-oul of proposed offset funds or 

development, whichever comes first, the prpjcct sponsors. with the oversight 
1.3 million project. ·implements a 
sguarc feet: spcci fie offset 

of Port Sta IT, shall dther: Upon project, 

(I) Directly fund or implement a specific offset project within completion of considered 
' 

San Francisco to achieve reductions of 25 ton~ per year of ozone construction, complete when 

precursors and I ton of PM I 0. This offset is intended to offset the and prior to 
, 

Port Staff 

estimated annual tonnage of operational ozone precursor and PM I 0 · issuance of a approves the 

emissions under the buildoul scenario realized at. the time of Certificate of proposed offset 

completion of Ph~sc 3. To'quali(y under this_ mitigation measure, Occupancy for project prior to 

the sped tic ei11issions offset project must result in emission the final individual · 

reduction~ within the SfBAAl3 that would not otherwise be building · Certificates tlf 

achieved through compliance with existing regulati11)' associated with Occupancy._ 

rcquircmi.:nts. A prelerr.cd offset project would be one. Phase 3; oraftcr 

implemented locally within the City and County of San Francisc'i.l. build out of 1.3 Ir project 
Prior 10 implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staffs approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, 

mitigation offset 
ROG, NO.x, and PM I 0 to be rcducl'd (tons per yc:ar) within the · whichever 

fee, considered 
SFBAAB from the emissions reduction project(s) .. The project comes first, 

complete when 
sponsors shall notify Port Staff within 6 months of completion of developer shall documentation 
the offset projcc.t for Vt:rification; or demonstrate lo 

of payment is 
the: satisfaction 

(2) Pay a one-time mitigation offset fee to the BAAQMD's of Port Staff 
provided lo Port 

Strategic Incentives Division in :m amount no less than $18,030 per that offsets 
Staff'.. 

weighted ton of ozone precursors and PM I 0 per year ah.ovc the have been 
significance threshold,' calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions :ind the imolcmented, 
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Responsibility 

Schedule .. 
significance threshold in the EIR air quality analysis, which is 25 or offset fee has 
terns per year or ozone precursors and I ton of PM I 0, plus a 5 been paid, in an 
percent administrative foe, to fund one or more emissions reduction amount 
projects within the Sl:'BAAB. This one-time fee is intended to fund . s4fficient to 
emissions reduction projects to onset the estimated annual tonnage offset 
of operational ozone precursor and PM i 0 emissions under the emissions 
buildout scenario realized .at the time of completion of Phase 3 or above. 
ath:r completion of 1.3 million sf of developrnent, whichever BAAQMD 
comes lirst. Documentation of payment shall be provided to Port thresholds for 
Stall build-out to 

Acceptance of this fee by the BAAQMD shall serve as an acknowledgment date. 

and commitment by the 13AAQMD to implement one or more emissions 
reduction projcct(s) within 1 ·year of receipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide subseguent 
documentation to Port Staff and to the project sponsors describing the nhases/build-ou 
project(s} funded by the mitigation fee, including the amount ofemissicms of. i: Cpon 
ROG. NOx, and PM 10 reduced (tons per year) within the SfBAAB from the completion of 
emissions reduction project(s). If there is any remaining- unspent portion of construction of 
the initigation offset fee foll.owing implementation of the emission reduction each 
project(s). the project sponsors shall be entitkd to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance ofa 
SFBAAl3 that.would not otherwise be achi..:ved through compliance with Ccrti ti cat~ of 
existing _regulatory requirements. Oceupan·cy for 

.the final 
building 
associated with . 
such phase, 
developer shall. 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 

44 ~f83 

·I 



VDDA EXHIBIT K 
File No. 2014-001272ENV 

Pier 70. Mixeq-Use District Project 
Planning Commission Motion Nl). 19977 

MITIGATION MONITORING AND REPORTING PROGRA!\1 FOR 

·Pl ER 70 MIXED-USE DISTRlCT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF'APPROVAL Rcp~rting Agcncy
1 

Responsibility Schedule 
Responsibility 

Schedule 

have been 
funded or 
implcmenfrd, 
or offset fee has 
been paid, in an 
amount 
sufficient to 
offset 
emissii111~ 
above 
BAAQMD 
thresholds for 

- build-out to 
date and taking 
into account 
offsets 
previously_ 
funded, 

; 

implc"mcnted. 
and/or .. 
purchased. 

,:,w:"··;r ·. _,..'"i's"ii· ·i":···. ·Mi"'··,.· ·u··~·:r ·'""~!e'."~~~~.;-,·:'l'· .... ;w,, -::.:·- ·.,,~· ... ~ .. , ·:.:··: . . ':".:·· ·.;.;,-~':-:.-.::·;1;f,.,,.~?F~"f"'~~:. :-:'-'i.,-:., .... ~·.: -~~.:,: · :.. ·-· ui •.(lilt '· ... ~'-( .0:1y,._ . 1 tga l.<Jn . eas u.r:.e.s,. •. ~. -.1 •• ~ •. ,.... .•. . • ... , ·i:i:-lr ..... .J~~:ll;.~ ... - ;,,.,.,,;.-... ~·· '-- .... . · : , . ,. ,.·:··:··:·· ··"-· :t.·L.4-.-~.. ..• . . . · ::-:~·.:!!l·.~ .... ,.;~ .. ·=··.·.>~·. ::·.-:-~ .\~~:. {·.: ~~:·· .:_~ ;-~~-~:>~-~~·: 
Mitigation Measure M-WS-1: Identification and Mitigation of Interim Project sponsors, As outlined in . Qualified wind Considered Port 
Hazardous Wind Impacts I qualified wind Table M.WS.I: consultant to. complete upon 

consultant. Circumstances . prepare a scope of approval or 
When the circumstances or conditions listed in Table M. \VS. I are present at or Conditions work to be issuance of 
the time a building Schematic Design is submitted," the requirements during which approved by Port .?uilding permit. 
Jescrihed.below apply: 

. 
Mitigation Staff and following 
Measure appr~val of a scope 

Table M.WS.I: Circumstances or Conditiilns during which M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies, a wind wind imp:ict 

impact analysis analysis to Port 
·shall be . Staff for approval 
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Reporting 

Schedule 
Agency 1 

Respons~bility 

Subject Parcel Circumstance or Condition Related 
prepared for the of feasible design 
listed changes to 

Proposed for lipwind 
circumstances minimi~e interim 

Construction Parcels 
prior to hazardous wind 

Parcel A Construction of any new NA issuance of a impacts. 
buil.ding permit buildings on Parcel A. 
·for any ---------··---·---·-·-----------------·-·--

Parcel B Construction of any new NA pr? posed 
buildings on Parcel 13. building when 

.............. ,_ .. __________ ...................... -. -· ....................... _ .. ·-·----·-·""""""'" ...... ·-·- ....................... , _______ ............. _, .............. the 
Parcel E2 Construction of any ne\v Parcels circumstances 

buildings on Parcel E2 over 80 HI and or conditions 
feet in height, prior to any G listed in Table 
construction of new buildings on M.WS.I are 
approximately 80% of the present at the .. 
combined total parcel area of time a building 
Parcels HI and G that would be Schematic 
completed hy the estimated time Design is 
of occupancy of the subject submitted. 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

--·-·-··-·-·· ....... ·- .... ,., __ ..,. __ ............... ·-·- ·- .. -·· ..... _.,_ ... _. _______ ,, ___ ......... --- --·-- ·- __ ..... _,_, __ ... _,_ .. ___ ,,, ...... ,_, 

Parcel E3 Construction of any new Parcels 
buildings on Parcel E3 over 80 E2 and G 
feet in height, prior to any · 
construction of new buildings on 
approximately 80% of the , 
combined total parcel area of 
Parcels E2 and G that would be 
\:Ompleted by the estimated time 
of occupancy of the subject 
building, as es~imatcd on or 
about the date of the buildine: 
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Reporting 
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Responsibility 

Schematic Design submittal. 
·-·---·------------·-·-·-""-"•-·•-H•-··----·----------·--H•--··-·-·-••••••••••••--·-

Parcel F Construct.ion of any new NA 
buildings on Parcel F. 

Parcel G Construction of any new NA 
buildings on Parcel G . 

. ·-··-···-·----·-·--·--··----····-----------·-----···-----·-· .. ··--·-··--·-··--
Parcel 1-11 Construction of any new Parcels 

buildings on Parcel 1-11 over 80 E2 and G 
· feet in height, prior to any 

construction of new buildings on 
·approximately 80% of the 

' combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subjc.ct. · 
huilding. as estimated on or 
about the date of the building 
Schematic Design submittal. 

----···---·--· --·-··-------------- ·---·--·-·----···-··· .. --_ .. _____ 
Parcel 1-12 Construction of any new Parcels 

huildings on Parcel 1-12. ovcr.80 HI, E2. 
lcet in height, prior to any and E3 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of .. 
Parcds HI, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subject building, as estimated 
on or about the date of the 
building Schc1.natic Design 

.. 

submittal. 
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Reporting 
Schedule 

Agency1 

Responsibility 

Source: SWCA. 

Reguireinents 

A wind impact analysis shall be required prior to building pem1it issuance tor 
any· proposed new building that is located within the project site and meets 
the conditions desl·ribed above .. All feasible means (e.g., changes in design, 
relocating or .reorienting certain huilding(s), sculpting to include podiums 
and roof terraces. adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implc1i1ented. After such 
design changes and features have been considered, the additional 
elTectivencss of landscaping may also be considered. 

I. Scn:eiling-lcvcl ;malvsis. A ,jualilicd win·d consultant appmvt:d hy 
Port Staff shall review the prµposcd building design and conduct a 
··desktop review"' in order to provide a qualitative result 
determining whether there could be a wind hazard. The 
screening-level analysis shall have the following steps: for each 
new building proposed that meets the criteria above, a qualified .. 
wind c·onsultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to· 
the building(s) on the same parcel in the representative massing 
models of the Proposed Project tested in the wind tunnel as part of 
this EIR and in any subsequent wind analysis testing required by 
this mitigation measure. The wind consultant shall identify and 
compare the potential impacts of the proposed building(s) to those 
identified in this ElR, subsequent wind testing that may have 
occurred under this mitigation measure, and to the City's wind 
hazard criterion. The wind consultant"s analysis and evaluation 
shall consider the proposed building(s) in the context of the 
'·Current Project Baseline,"' which, at any given time during 
construction of the Proposed Project .. shall he definc;:d as any 
existing buildings at. the site, the as-built designs of all 
orcviously-complctcd structures and the then-current designs of 

48 of83 

-



I 

VDDA EXHIBIT K 

. 

file No. 2014-001272ENV 
. Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 711 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/. 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
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Schedule 

approved but yet unbuilt structures that would be completed by the 
time of o~cupancy of the subject building. 

(a) If the qu;ilified wind consultant concludes that the building 
design(s) could not create a new wind hazard and could not 
contrihute to a. wind hazard identified by prior wind tunn"el 
testing for the EIR and in subsequent wind analysis required 
by this mitigation measure, no further review would be 
required. If there could. be a m~w wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
EIR. 

(h) If the qualified wind consultant concludes that the b1:1ilding 
design(~) could create a new wind ~azard or cotild contribut~ 
to a wind hazard identified by prior wind tunnel testing 
conducted for this EIR and in subsequent wind analysis, 
n;quircd by this mitigation measure, but in the· consultant's 
proli:ssional judgment the building(s) i:an be modified to 
reduce such impact to ::i less-than-significant level. the 
consultant sh;ill notify Port Staff and the building. ;ipplicant. 
The consultant's proli:ssionaljudgmcnt may be ii1formed by 
the use of'"dcsktop"' an;ilytical tools, such as computer tools 
relying on results of prior wind tunnel testing for the Proposed 

•. Project and other projects (i.e., ··desktop" analysis docs not 
indudc n..:w ~\·ind tunnel testing). The analysis sh;ill include 
i:onsideration of wind location, duration, and speed of wind. 
The building applicant may then propose changes or .~··· 

supplements to the design of the proposed building(s) to .. 

a1:hio.:ve this result. These changes or supplements may 
include,. but arc not limited to, changes in design, building 
orientation, sculpting to include podiums and roof terraces, 
and/or the addition of architectural canopies or screens, or 
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street furniture. The effectiveness of landscaping may also be 
considered. The \\•ind consultant shall then reevaluate ~he 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the ~atisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could. not <;reate a new wind hazard or contribute 
to a wind hazard identilied in prior wind tunnel testing 
conducted for this EIR and in subsequent wind an.alysis 
required by this mitigation measure, no further review would 
be required: 

(e) tr the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the EIR and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context ofa 
model that represents the Current Project Baseline, as 
described in Item I, above. The testing shall include all the 
test points in the vicinity ofa proposed building or group of 
buildings that were tested in this EIR, as well as all additional 
points deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, etc., and there may need to be additional test point 
locations considered .. Arthe direction and approval of the 
Port. the '"vicinity" shall be detcnnined by the wind 
consultant, as appropriate for the circumstances, e.g., a 
starting concept for "vicinity"' could be approximately 350 
feet around the perimeter of the subject parcel(s), subject to 
the wind consultant's red.ucing or increasing this radial -
distance. The wind tunnel testing shall test tht: proposed 
building desi1m(s), as well as the Current Project Baseline, iri 
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nrder to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tunnel '. 
testing determines that design of the building(s) Wliuld 
.increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testi_ng 
wmlucted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Pnrt StalTand the building applicant. The building 

• applicant may then propose changes or suppl~ments to the 
design of the proposed building(s) to eliminate wind hazards: 
These changes or supplements may include, but ai:e not 
limited h). changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural ·canopies or screens, or street furniture.· All 
l't:asible means (changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces; the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards; if predicted; shall ... 
be implemented to the extci:it necessary to mitigate the impact. 
Aller such design changes and features have been considered, 
the additional dTectiveness of landscapii:ig at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfactic1n of Port Staffihat the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no further review '"'.ould be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the . 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind_ Reduction for Rooftop Winds 

If the rooliop of building(s) is proposed as public opcn·space and/or a passive 
or active puhlic recreational.area prior to issuance of a building pennit for the 
su~ject building(s), a qualilied wind consultant shall prepare a wind impact 
and mitigation analysis in the context of the Current Project Baseline 
regarding the proposed architectural design. All feasible means (such as 
changing the prnposed building mass or design; raising the height of the 
parapets to at least 8 feet, using a porous material where such material ·would 
be eili:ctivc in reducing wind speeds; using localized wind screens, canopies, 
trellise.s, and/or landscaping arou.nd seating areas) to eliminate wind hazards 
shall be implemented as necessary. A.significant wind impact would be an 
increase in the number of hours that the. wind hazard criterion is exceeded or 
an increase in the area subjected to winds exceeding the hazar.d criterion as 
compared to existing conditions at the height of the proposed rooliop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that tile 
building design would not create a new wind hazard or contribute to a wind 
hazard identified in prior wind testing conducted for this EI~. 

• 

Im plcmcntation 
Responsibility 

Project Sponsors 
and qu:ilified wi.nd 
consultant. 

Mitigation 
Schedule 

Prior to 
issu:mce ofa 
building permit 
for a building 
with a rooftop 
proposed as 
public open 
space and/or 
passive/active 
recreational 
area, the 
qualified wind 
consultant shall 
demonstrate 
that no new 
wind hazards or 
a contribution 
to a wind 
hazard 
identified in the 
EIR would 
occur in a wind 
hazard and 
mitigation 
analvsis. 

_Monitoring/ 
Reporting 

Rcsponsibil_i_ty 

Port Staff to review 
wind hazard and 
mitigation analysis. 

Monitoring 
Schedule 

Considered 
complete upon 
approval or 
issuance of 
building permit 

Monitoring 
Agency'· 

Port 

?;JiO.iofii~ii/!Q.e'i_ifil"ic~~;~Mi(ift.ii({iJllfMlils)it,e,""s;~~~f:<X./:_'.·/::,··:;·;':;;!f.(f.:J:;~IB.if~~;~;t(~~~~'.~£'.:H·'.'.~:'Y;;~~l~'f!~·,~·ri1::l\~,;-, -;:::;·!·~:.;;.y~~:?~".~'.}!i:~~fo;;i~/~;;.~<?:,~;,~;:£,;:~~?1. 
Mitigation Measu~e M-81-la: ·Worker Environmental Awareness Project sponsors -Prior to Port staff to review Considered l'ort or Planning 
Program Training and qualified demolition or and approve WEAP complete after Department 

Project-specific Worker Environmental Awareness Program (WEAP) 
training shall be developed and implemented by a qualified biologist* and 
attended by all project pcrsonn~I performing demolition or ground-disturbing 
work prior to.beginning demolition or ground-disturbing work on site for 

project biologisi. ground-disturbi training. Project Port staff 
ng activities: ·sponsors and reviews and 

qualified biological approves WEAP 
consultant to training, and 
document WE/\P conlirm 
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each constructinn phase. The WEAP training shall include, but not be limited training and compliance in 
to, cduc"ation about the following: provide annual 

Applicable Stat.e and federal laws, environmental regulations, 
documentation mitigation 

a. _during annual report. 
pwject permit conditions, and penalties for non-compliance. mitigation report to 

0. Special-status plant and animal species with the potential to be the Poi1. 

encountered on or in the vicinity of the project site during 
construction. 

c. Avoidance measures and a protocol for t:ncountcring special-status 
species including a communication chain. 

J. l'reconstruction surveys and biological monitoring requirements 
associated with each phase of work and at specific locations wjthin 
the project site (.:.g., shoreline work) as biological resources and 
protection measures will vary d.:pending on where work is 
occurring within the site, time of year, and construction activity. 

e. Known sensitive resource areas in the pwject vicinity that arc to be -
avoided and/or protected as well as approved project work a~cas, 
access roads, and staging areas. 

.. 
Bt:st manag.:ment practices (UMPs) (e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to g.:neral housekeeping requirements. 

~ Typirnl expcricnc.: requirements for a ··qualified biologist"' include a 
minimum of li1ur yeurs or academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years ofcxpcrfence conducting surveys for each species that 
may be present within the project area. 

Mitigatfon Measure M-Hl-1 h:· Nesting Bird Protection Measures Project Sp(;nsors, Prior io If construction will Considered Port or Planning 
qualified biological" issuance of occur during complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's proxiinity to San Francisco 13ay and its current lack of building qualilied biological demo I it ion or 
consultant to 
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activity result in a more attractive environment for birds to nest than other permits for conduct bat surveys building permits 
San francisco locations (e.g., the Financial District) that have higher levels of construction and present results· for construction 
site activity and human presence. Nesting birds and their nests shall be during th.e to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction· phase: (Januarv 15 io 

a. To the extent feasible, conduct initial activities including, but Au1mst 15} . 
not limited to, vegetation removal, tree trimming or removal, (.A.11g11sl I G .. 

ground disturbance, building demolition, site grading, and other JaRl!Bf! · I 4) 
construction activities which·may compromise breeding birds or . 
thc success of their nests (e.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the ncsting·sc~son (January 15-
August 15). . 

b. If construction during the bird nesting season cannot be fully 
avoided, a qualified wildlife biologist* _shall condu~t 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at areas that have not been 
previously Jisturbed by project activities or alkr any 
construct.ion breaks of 14 days or more. Sµrveys shall be 
pcrformcJ for s1"iitablt: habitat within 250 feet of the project site 
in order to locate any active passcrinc (perching bird) m;sts and 
within 500 feet of the project site to locate. any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

c. If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall evaluate if the schcJulc of 
construction activities could affect the active nests and if so, the 
fnllllWing measures would apply: .. 

I. If construction is not likely to affect the active riest, \ 

constructioi1 n1ay procced without restriction; 
however, a qualified biologist· shall regularly moni\or 
the nest al a frequency determined appropriate for. the 
surrounding construction activity to confirm there is 
no adverse effect. Spot-clieck monitoring frequency 
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would be detennined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers · 
which may screen activity from the nest. The 
qualified biologist may revise his/her detennination at 
any time during the nesting season in coordination 
with the Port of San Francisco or Planning 
Department. 

ii. If it is detcnnincd that construction may affect the 
active nest, the qualified biologist shall establish a 
no-disturbance buffer around the nest(s) and all 
project work shall halt within the buffer until a 
qualified biologist determines the nest is no longer in 
use. Typically, these buffer distances arc 250 feet for 
passerines and 500 feet for raptors; however, the. 
huffers may be adj4sted if an obstruction. such as a_ 
building. is within line-01:.sight between the nest and 
construction. 

111. :vtodi!)'ing nest buffer distances, allowing certain 
construction activities within the buffer, and/or 
modi lying construction methods in proximity to active 
nests shall be done at the discrctiqn of the qualified 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would noti(y · 
CDFW. :'\cccssary actions to remove or relocatc an 
active ncst(s) shall bc coordinated with the Port of San 
Francisco or Planning Department and approvcd by· 
conv. 

IV. Any work that must occur within established 
no-disturbance buffcrs around active nests shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-dis~urbance buffer(s) shall halt until the _nest 
occupants have fledged. 

v. Any birds that begin n..:sting within the project area 
and survey buffers amid construction activities are 
a~sumcd to be habituati:d to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced or eliminated in ' 
thcs..: cas..:s as determined by the qualified biologist in 
coordination with the Port of San Fran..:isco or 
Planning Department, who would notify CDFW. 
_Work may proceed around these active nests as long 
as the nests and their occupants arc not directly 
impacted. 

* Typical experience requirements for a ·'quulilied biologist" include a -
minimum of four years of academic training and professional expcrien..:c i!l 
biological sciences and related resource management activities, and a ' 
minimum of two ye<1rs of experience condt1cting surveys for each species th<1t 
may be present within the project area. 

Mitiga~ion Measure M-Bl-2: Avoidance and Mini.mization Measures for . Project sponsors, Prior to Qualilicd Considered Port or Planning 
Bats qualified biological· .issuance of biological complete upon Department 

A qualified biologist (as d..:fincd by CDFW*) who is experienced with bat consultant, and demolition or consultant to issuance of 

surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 

roosting habitat, and identification of local bat species shall bl! consulted pennits when and present results building permits. · 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 

pre-construction habitat assessment of the project site (focusing on buildings would be 

to be d..:molished or relocated) to characterize potenti!!l bat habitat and removed or 

identify potentially iictive roost sites. No further action is required should the buildings 

pre-construction habitat assessment not identify bat habitat or signs of demolished as 

potentially active bat mosts within the project site (e.g., guano, urine staining. part of an 

I dead bats, etc.). individual 
project. 
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The fl'llowing measures shall be implemented should potential roosting 
huhitat or poten'tially active hat r(iosts he identified during the hahitat 
assessment in huildings to be demolished or relocated under the Proposed 
Project or in trct:s adjacent to constrnctiori activities that could bc trimmed or 
rcmov..:d under the Proposed Project: 

' 
a) In arcas idt:11tified as potential roosting habitat during the habitat 

asst:ssm..:nt, initial building demolition, relocation, and any tree 
work ltrimming or removal) shall occur when bats are active, 
appn,ximately between the pt:riods of' March I to April 15 and· 
August 15 to Octobt:r 15, to the extent ti:asiblc. These dates· avoi~ 
the bat maternity roosting season and period of winter torpor. 
I Torpor refers. to a state or decreased physiological activity with 
reduct:d body tempt:rature and mctabolic rate.] 

b) Dt:pending on temporal guidance as defined below, thc qualified 
biologist shall con.duct pre-construction surveys of potential bat .. 
roost sites identified during the initial habitat assessment no more 
rhan 14 days prior.to building demolition \lr reloc:ition, or any tree 
trimming or removal. · 

c) If active.bat roosts or evidence of roosting is idenLified during 
pre-cl1nstruction surveys, the qualificd biologist shall determine, if 
possihle. the type of roost and species. A no-disturbance buffer 

· shall be i:stablished around-roost sites until the qualified biologist 
determines they arc no longer active. The size of the 

· no-disturbance buITcr would be determined by the qualified 
biologist and would depend on the species present, roost type, -
existing screening around the roost site (such as dense vegetation_ 
or a building), as well as the type of construction activity that 
would occur around the roosi site. . 

d) If special-status hat species or maternity or hibernation roosts are .• 
detected during these surveys, appropriate species- and : 

roost-specific avoidance and protection measures shall be 
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developc·d by the qualified biologisl in coordinillion with CDFW. 
Such measures may include postponing the removal of buildings 9r 

. . 

structures. establishing exclusionary work buffers while the roost is 
active (e.g., I 00-foot no-disturbance buffer). or other 
compensatory mitigation. 

c) The qualified biologist shall be present during building demolition, 
rdocation, or tree work ·ifpotelllial ba~ roosting habitat or active bat 
roost~ arc present. Buildings and trees with active roosts shall be 
disturbed only u·nder clear weather conditions when precipitation is 
not forecast for three days and when daytime temperatures are at 
least 50 degrees Fal~rcnhcit. 

I) The demolition or relocation of buildings containing or suspected 
to contain· bat roosting habitat or active bat roosts shall be done : 

under the supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change.the 
roost conditions,_ causing bats to abandon ·and not return to the 
roost, likely in the evening and "after bats have emerged from the 

. roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes· inactive, as 
determined by the qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting ' 

habitat or active (non-maternity or·hibcrnation) bat roost sites shall -· 

follow a two-step removal process (which shall occur during ·the 
time of year when bats arc active, according to a) above, an"d 
depending on the type of roost and species present, according to c) .. -
above). 

i. On the first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities 
or fissures in which bats.could roost shall be cut using 
chainsaws·. · · 
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II. On the following day and undc:r the supervision of the 
4ualified hiologist, the remainder of the tree may be 
trimmed or remo\'ed, either using chainsaws or other· 
cquiprm:nt (e.g., excavator or backhoe). 

I 
-

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site rcmoval. or other processing to allow any hats to escape, or 
be in.spected once felled by the qualified biologist to ensure no bats remain. 
within the tree and/or hranchcs. 

iv. · * CDFW defines credentials of a "qualified biologist'" within 
permits or authorizations issued for a project. Typical qualifications incl~1de a 
·minimum of five y~ars of academic training and professional ·experience in .. 
biological sciences and related resource management activities; and a 
minimum of two years of experience conducting surveys for each species that 
r:iay be prc·sent within the pro_ject urea. 

Mitigation Measure M-Bl-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine :\1ammals construction of prepare a complete upon 

Prior to the start of reconstruction of the bulkhead in Reach II, the project 
the bulkhead in Construction Plan review and 
Reach II, and submit it to the approval of the 

sponsors shall prepare a detailed Constmction Plan that outlines the details of project PClrt for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan, If 
Port Staff. The information provided in this plan shall inclucje, but not be prepare a dctcnniried determined 
limited to, the following: Construction necessary, sound necessary, 

• The type of piling to be used (whether sheet pile or I-I-pile): Plan. attenuation and approval of the 
monitoring plan sound 

• The pi_ling size to b"e used; would then he attenuation and 

The method of pile installation to he used; 
developed. Results monitoring plan 

• 1lfthe vibration would be 

• Noise levels for the type of piling to be used and the. method of pile - monitoring would required by Port 
- be provided to Stan: and driving; 

NO/\/\ if required. nlllnitor'ing 

• Recalculation of potential underwater noise levels that could be An alternative to results would he 
l!.enerated duri1111. oile driving usine methodologies outlined in the sound provided to 
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CalTran·s 2009 ICaltrans, Technical Guidance for Assessment and attenuation and. NOAA. 
Mitigation]; arid n~oi1itoring plan is 

to consult with 
• When pile driving is .to occur. NOAA and provide · 

If the results of the recalculations provided in the detailed Construction Plan 
evidence-to the 
satisfaction of Port 

for pile driving discussed above indicate that underwater noise levels arc less Staff 
than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to I 0 
meiers) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re I µPa 
impulse noise h:vel for marine mammals for a: distance 1,640 feet (500 

.. 

meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 1 __ 

project sponsors shall develop a sound attenuation reduction and m~nitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail methods used to ' 

monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine 
environment to an intensity level of le~s than 183 and 160/120 dB (as 
identified above) at distances of 33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results.shall be made available to NOAA Fisheries. If, in the casrt of marine 
mammals, recalculated noise levels arc greater than 160 dB (peak) at lc,!SS 
than or equal to 1,640 ti:et (500 meters), then the project sponsors shall 
consult with :'llOAA to determine the need to obtain an Incidental Harassment -
Authori7.ation (II IA) under the MMPA. If an IHA is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

Thc"plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

• Any impact-hammer-installed soldier wall I-I-pilings or sheet piling 
slu~ll be conducted in strict accordance with the Long-Term 
Management Strategy ( L TMS) work windows for ~acitic herring;• 
during which the presence of Pacific herring in the project site is 
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expected to be minimal unless, where applicable, 1'\0AA Fisheries \ 

in their Section 7 consultation with the Corps detem1ines that the 
potential effect to special-status fish species is less than sigrJificant. 

0 ·If pile installation using impact hamri1ers must occur at times other 
than the approved L TMS work window for Pacific herring or result 
in underwater sound levels greater than those identified above, the · 
project sponsors shall consult with both NOAA Fisheries.and 
CDFW on the need to obtain incidental take authorizations to 
address potential impacts to longfin smelt and green sturgeon 

. associated with reconstruction of the steel sheet pile bulkhead in. 
Reach II, and to implement all requested actions to avoid impacts. 

O· A 1,6-lO-foot (500-meter) safety zone shall be established and 
maintained around the sound source to ~he extent such a safety zone 
is located within in-water areas, for the protection of marine . mammals in thc·event that sound levels arc unkno\vn or cannot be 
adequately predicted. 

• In-water work activities associated with reconstruction of the steei 
sheet pile bulkhead in Reach II shall be halted when a rnarinc 
mammal enters the 1,640-foot (500-meter) safety zone and shall 
cease until the mammal has bo.::cn gone from the area for a minimum 
or 15 minutes. 

• A ·'sofi start" technique shall be used in all pile driving, giving 
marine m:m1i11als an opportunity to vacate the area. 

0 A NOA/\ Fisheries-approved biological monitor shall conduct 
daily surveys before and d1,1ring impact hammer pile driving to 
inspect the safety zone and adjacent San Fr~ncisco B_ay waters for 
marine mammals. The monitor shall be present as specified hy 
NOAA Fisheries during the impact pile-driving phases or 
construction. 
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• Other BMPs shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels . 
10 acceptable levels. 

Alternatively. the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

•U.S. Army Corps of Engineers, Programmatic Essential Fish Habitat (EFH) 
Asses~ment for tht: Long-Term Iy1anagemel!t Strategy for ~he Placement of 
Dredged Material in the San Francisco Bay Region . .July 2009. 

Mitigation Measure M-Bl-4: Compensation for Fill of Jurisdictional 
Waters 

To offset temporary and/or pemmnt:nt impacts to jurisdictional waters of San 
Francisco Bay adjacent to the 28-Acre Site, construction associated with 
repair or replacement of the Reach II bulkhead shall be conducted.as required . 
by regulatory permits (i.e., those issued by ihc Corps, RWQCB, and 13CDC) 
and in coordination with NMFS as appropriate. If required by r~gulatory 
permits, cm.npensatory mitigation shall be provided as necessary, at a 
minimum ratio of I.: I for fill beyond that required for normal ~epair and 
maintenance of existing structures. Compensation may include on-site or 
off-site shoreline improvements or intertidal/subtidal habitat enhancements 
along San Francisco's eastern waterfront through removal of chemically 
\reated wood matl!rial (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles m least I foot below mud line or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prt:parcd by a qualified biologist prior to construction ·and approved 
by the permitting agencies prior to beginning construction, repair, or 

lmplcmentatipn 
Responsibility 

Project sponsors. 

Jn accordance with 
regulatory permits 
and coordination 
with·NMFS, 
compensatory 
mitigation, ii: 
required, shall be 
provided at a 
minimum ratio of 
I: I. 
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·· n:placcmt·nt of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts. whenever possible. 

Implementation 
Responsib"il_ity 

Mitigation· 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency 1 
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Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards Project sponsors. 1>rior to the start Project sponsors to Considered Port 

The project .sponsors shall prepare a site-specific geotechnical rcport(s), 
suhjcct to review and approval by the Port, that evaluates the design and 
construction methods proposed for Parcels PKS. C-1, and C-2, thl:! Irish Hill 
playground, and 21" Street. The investigations shall determine the potl:!ntial 
for ro1.:k ti.Ill hazards. If the potential for rock fall hazards is identified, the 
sitc-spc~ilic geotcchnical investigations shall.identify measures to minimize 
sud1 hazards to·bc implemented hy the project sponsors. ·Possible measurt:s 
to reduce the impacts of potential rock fall hazards include, hut arc not 
limited to, the following: 

• Limited regrading to adjust slopes to stable gradicm; 

• Rock fall .containment mcasurl:!s such as installation of drape nets. 
rock fall catchment fences, or diversion· dams; and 

• Site design measures such as implementing setbacks to cnsur~ that 
buildings and public uses.arl:! outside areas that could be su~ject to 
damage as a result of rock fall. 

Mitigation :\-leasure M-GE-3b: Signagc and Restricted Access to Pier 70 

Prior to issuance oftlie first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the proJect site. A sign sh.all 
be post1::d at the potential access point infonning the public of potential risks 
associated with use of the structure and prohibiting public access. 

Project sponsors to 
install signage and 
gate or equivalent 
measure to prevent 
access to the 
existing dilapid_atcd 
pier. 
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of construction. submit complete upon 
activities at gcotcchnical ·approval of 
Parcels PKS, rcport(s) to the Port geotcdrnical 
C-1, C-2, the for n::view and repon(s) and any 
Irish.Hill iipproval. associated 
playground, 
and 21" Street. 

Prior to 
issuance of the 
first Certificate 
of Occupancy. 

Project sponsors to 
document 
ii1stallation of 
signage and gate or
equivalcnt mc:asure 

measures to 
minimize rock. 
fall hazards. ' 

Considered 
complete upon 
.installation of the 
signage and gate 
or equivalent 
m·casurc. The: 
measure will be ' 
documented in 
the annual 

Port 
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Mitigation Me.asure M-Gl~-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation Program and qualified · issuance of a palcontological complete upon Planning 

palcontologic;tl building permit consultant to documentation lo Department 
Prior to issuance ofa building pennit for construction activities that would consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that bJilding 
site-spcci!ic gcotechnical investigation or other available information). the activities would approval by !he perm ii 
pn~jecl sponsors shall retain.the services of a qualified palcontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRMMPor activities would 
implement a Paleonlological Resources Monitoring and Mitigation Program rocks of the multiple PR.Miv!Ps not disturb 
(PRMMP). The PRMMP shall specify the timing and speci!ic locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency_ discovery procedures; complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, If earth-moving phasing. Franciscan · 
identi!ication, analysis, and curation of fossil specimens and data recovered; activities have Jn ·compliance with Complex, or 
prcconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review and 
results of the monitoring program. The PRMMP shall be consistent with the .. 

approval of the disturb ·the PRMMP, a 
Society for Vertebrate J~alcontology (SVP) Standard Guidelines for the 

previously quali!icd PRMMP. if· 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the . resources and the requirements of the designated repository for.any fossils native consultant would Planning 
collected. 

sediment, a monitor Department. 
During construction, car:th-moving activities that have the potential to disturb qualified COf"!Struction and Monitoring 
previously undisturbed native sediment or sedimentary rocks shall b~ paleontological provide a activities and 
monitored by a qualified palcontological consultant having expertise in consultant monitoring report compliance 
California paleontology. Monitoring need not be conducted for construction would monitor for-inclusion in the would be 
activities in areas where the ground has been previously disturbed or when .the activities. annual mitigation documented in . 
construction activities would encounter artifici_al fill, Young Bay Mud, marsh and monitoring the annual 

deposits, or non-sedimentary rocks of the _Franciscan Complex. report. mitigation and 
monitoring 

lfa paleontological resource is discovered, construction activities in an report. · 
appropriate.buITer around the discovery site shall be suspended for a. 
maximum of4 weeks. At the direction of the Environmental Review Officer 
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(E_RO), the suspension ofconstruetion can be extended beyond 4 weeks if 
needl·d to iniplement appropriate· measures in accordance with the PRMMP, 
hut only if such a suspension is the only feasible means to prevent an adverse 
impact on the pali:oiltological resource. 

The paleontologic:il consultant"s work·sh:ill be conducted at the din:ction of 
the City"s ERO. Plans and reports prepared by the consultant shall be 
submitted first and directly to the ERO for review and comment. and shall be 
considered drnl\ reports subject to revision u~1til final approval ·by the ERO. 

"Mitigation Me11sure M-HY-2a: Design and Construction of Proposed 
Pump Station for Options I and 3 · 

The project sponsors shall design the nc:w pump station proposed as part of 
· 1he Proposed Project to achieve the following performance criteria. 

o . The dry-weather capacity of the new pump station and associated 
force main shall be sumcicnt to convcv drv-weather wastewater 
Hows within the 20•h Street sub-basin, incl~ding flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; and 

o The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-wcaiher combined sewer 
discharges from the 20•h Street sub-basin and associated 
downstream basins do not exceed the long-term average often· 
diseh?rgcs per year specifo.:d in the SFPUC Bayside NPDES 
permit.or applicable corresponding pennit condition at time of final 
design. The capacity shall be based on the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contributions. 

The project sponstirs"shall coordinate with the SFPUC regarding the design 
and·c1.instruction oftlie oumo station. The final design shall be subject to 

Implementation 
Responsibility 

Project sponsors .. 
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regarding the 
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station design and 
performance 
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approval by the SFPUC. 

Mitigation Measure M~H\'-2b: Design and Construction of Proposed 
·Pump Station for Option 2 

The project sponsors shall design the new pump sta!ion proposed as part of 
the Proposed Project to achieve the following performance criteria. 

o The dry-weather capacity of the new pump station and associated 
force main shall be sutlicient to convey dry-weather wastewater 
flows within the 20•h Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

• During wet weather, wastewater flows froni the project site shall 
bypass the wet-weather facilities and be conveyed to the combined 
sewer svsiem in such a manner that the\; do not contribute to 
e·p~bin~d sewer discharges "\vithin the io•h Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20•h Street sub-ba~in and associated 
downstream basins do not exceed the long~tcrm average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline and 
cumulative project contributions. 

The project sponsors shall coordinate with the SFPUC.regarding the design 
and construction of the pump station. The linal design shall be subject Jo 
approval by the SFPUC. • · 

, 
Implementation Mitigation 
Responsibility Schedule 

Project sponsor~: Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Monitoring/ 
Monitoring 

Monitoring 
Reporting 

Schedule 
Agency

1 

Responsibility 

Project sponsors to Considered SFPUC 
coordiriate with the complete upon 
SFPUC and Port approval of the 
regarding the final design by 
proposed pump the SFPUC. 
station design and 
performance 
criteria. 

;}'}:ifizi~~liS:~<i1id.:H{izi/;fi/f'f;.~!t,liiii!'tiitl.tiMiiiif1iii~JirMit"l!.il~~~f'!}.;~.~::.;::::~\;.~2,;_bJ~J:!Ji~f..{..iT.1FiJJ,::;;;>; -::if:<;;:_;~;.:;;_;.;.;~&..~J'Jilff7::..Y~:-?.' ~ ":",:- <>;-~$,;~&fi~~J fif•;Y?:;· }: :: : ·'<' .. ·.· 
Mitigation Measure M-HZ-2a: Conduct Transformer Sun·c}" and Project sponsors Prior to the Qualified Considered Po.rt 
Remove PCB Transformers and qualified ·demolition, contractor to. survey complete if no 

contractor. renovation, or and determine the PCBs found or 
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VDDA EXHIBIT K 
file No. 20 I 4-00·l 272ENV 

Pier 70 Mixed.-Usc District Proj~ct 
Plani1ing Commission Motion No. I 9977 

MITIGA l"ION MONITORING AND REPORTING PROGRAM FOR 
PIE~ 70 MIXED-USE DISTRICT PRO.JECT ,. 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation I Monitoring/ 

Monitoring 
Monitoring 

I Responsibility Schedule· 
Reporting ' · Schedule Agency 1 

I Responsibility 
i 
1 The pniject sponsors shall retain a qualilied contractor to ~urvey :my huilding relocation of .PCB conh:.·nt of upon appmpriate 

and/or struc!Urc planrn:d fix demolition, renovation, tir relocation ll' i<kntit)• any building transformers in use disposal and 

all ch::ctrical transformers in use and in swrage. The contr;ictor shall and/or and storage. If removal lif 

determine the PCB content using name plate information, or through structure. necessary, the transformers. 

s~~mpling. if name-plate data do not provide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be. documented 

aec.ordancc with the requirements of Title 40 of the Code of Federal accordance with in hazardous 

Regulations, Section 761.60 (described under the. Regulatory Framework) applicable materials 

and the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manifostos and 

The removal shall he completed in advance of any building 9r structural in thc annual 
demolition. renovation. or rclocation. mitigation and 

monitoring 
rcoort. 

Mitigation Measure M-llZ-lb: Conduct Sampling and Cleanup if Project sponsors In the event that If leakage or Considered Port 
Stained Building :\'l:tterials Are Observed and qualified leakage is . spillage··occurs, complcte if no 

In the event that leakage is observed in the vicinity of a transformer 
contractor. ohservcd in the qualified contractor PCBs found or 

containing greater than 50 parts per million PCB (determined in accordance 
vicinity ofa to obtain samples upon sampling 

with Mitigation Measure 11-HZ-2a), orthc leakage has resulted in visible . 
transformer and clean the · and ~emoval of 

stainiqg of the building materials or ~urrounding surface areas, the project 
containing surface (if PCBs in 
greater than 50 necessary) in accordance 

sponsors shall retain a qualified professional to obtain samples of the huilding parts per accordance with applit;able 
materials for the analysis of PCB~ in accordance with Part 761 of the Code of 
Federal Regulations. If PCBs arc identified at a concentratio.n of I part per 

million PCB, or .applicable regulations. 

million, then the project sponsors shall retain a contractor to clean the.surface 
the leakage has regulations. Mitigation 

tu a concentration of I part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code or Federal Regulations, Section 761.61 (a). The sampling and 
visible staining be documented 

cleaning shall bc completed in advance of any building or structural 
of the building in hazard(ius 

demolition, renovation, or relocatibn. 
materials or materials 
surrciunding mnniti:stos and 
surface areas. If in the annual 
determined mitigation and 
necessary, monitoring 
samnling and report. 
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Pier 70 Mixed-Ust! District Prqject 
Planning Commission Mcition No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PRO.IECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

. Monitoring 

Responsibility Schedule 
. Reporting 

Schedule 
Agency

1 

Responsibility 

cleaning shall 

- be completed in 
advai:ice of any 
building or 
structural 
demolition? 
renovation, or 
relocation. 

Mitigation Measure l\1-HZ-2c: Conduct Soil Sampling· if Stained Soil is Project sponsors ·In the.event that lfkakage or Considered Port 

Obsernd and qualified leakage is spi I lage.occurs, complete if no 

In the event that leakage is observed in the vicinity ofa PCB-containing contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a). the project transformer, or and rernovc any and removal of" 

sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (if necessary) PCl1s in 

analysis of PCBs in ai.:cordancc with Part 761 of the Code of Federal resulted in in accordance with accordance 

Reg\Jlations. If PCBs arc identified at a conc~ntration less than the residential visible staining applicable applicable 

Environmental Screening Level of0.22 milligrams per kilogram, then no ofsoils. If regulations. regulations. 

further action shall be required. If PCBs arc identified at a concentration determined Mitigation 

greater than or equal to the residential Environmental Screening Level of necessary, - activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be do..:umented· 

contractor to implement the requirements of the Pier 70 RMP, as required by removal shall hazardous 

Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in advance of any building or advance of any mani!Cstos and 

structural demolition, renovation, relocation, or subsequent development. building or in the annual 
structural mitigation and 

.. demolition, monitoring 
renovation. or report. 
relocation. 

Mitigation Measure !\1-HZ-Ja: Implement Construction and Project sponsors Notice shall be All plans prepared· Considen.:d Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction provided to· the in accordance with complete upon 

The project sponsors shall provide notice to the R WQCB, DPH, and Port in· 
contractor(s). RWQCD, DPH, the Pier 71) RMP iiotice to the 

accordance with the Pier 70 RMI', in a~vance of ground-disturbing activities 
and Port in shall be submitted RWQC11, DPI I, 
accordance to the R WQCB, and Port. 
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Pier 70 Mixed-Use District Project · 
Planning Commission Motion No. 19977 

: 
MITIGATION MONITORING AND REPORTING PROGRAM· FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

that would disturb an area of 1,250 square feet ~r more of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or 10,000 square foct RMI' prior to review and 
or more of durable' c.over (Pier 70 RMP Sections 4.1, 4.2, and 6.3 ). any approval in 

The project sponsors shall also (through their contractor) implement the 
ground-disturbi accord;mce with the 
ng activities notification 

following measures of the Pi.er 70 RMP during construc~ion to provide for the that would requirements of the 
protection of worker and public health, including nearby schools and other dist.urb an area RMP. 
sensitive receptors, and to ensure appropriate disposition of soil micl of 1,250 square 
groundwater removed from the site: feet or mon.: of 

0 A project-specific health and sali:ty plan (Pier 70 RMP Section native soil, 50 

6.4); cubic yards or 
more of native 

0 Access controls (Pier 70 RMP Section 6.1 ); soil, more than 

- Sliil management protocols. including those for: 
0.5 a~re of soil, 

0 or 10,000 
0 soil movement (Pier 70 R!'VIP Section 6.5.1 ), square feet or . 

soil stockpile man·agcment (Pit:r 70 RMP Section 6.5.2), and 
more or durable 

0 cover. 
0 import or clean soil (including preparation ol\1 

project-specific Soil Import Plan) (Pier 70 RMP Section 
·6.5.3); 

0 A dust control plan in accordance with the measures specified.by 
the California ·,\ir Resources Board for contwl ofnaturally 
occurring asbestos ('i"itlc.17 of California Code of Reguiations, 
Section 93105) and Article 22B of the San Francisco Health Code 
and other applicable regulations as well as site-specific measures 
(Pier 70 RMI' Scction.6.6); 

• A. project-specific stormwater pollution prevention control pl;m 
(Pier 70 RMP Section 6.7): 

0 Ofl~site soil disposal (Pier 70 RMP Section 6.8); 
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.MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS· OF APPROVAL 

Implementation Mitigation 
Reporting 

Monitoring 
Agcncy

1 

Responsibility Schedule 
Responsibility 

Schedule 

• A projee1-spccitic groundwater manageme!Jt plan for temporary 
dcwatcring (Pier 70 RMP Sc:cti?n 6.10.1 ); 

• Risk manage1m:nt measures to minimize the potential for new 
utilities to become conduits for the spn:ad of groundwater .. 
contamination (Pier 70 Rr\1P Section 6.10.2); 

• Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials by chemicals in the soil or groundwater (Pier 70 RMP. 
Section 6.10.3): and 

• Protocols for unforeseen conditions iPicr 70 RMP Section 6.9) . 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 
re-established in accordance with Se.ction 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

•. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB. DPH, and/or Port for review and approval in accordance with 

: 
the notification requirements of the RMP (Pier 70 RMP Set·tion 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. .monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area, and activities would 

identify any monitoring wells within the construction area, including any appropriately be demonstrated 

wells installed by PG&E in support of investigation and remediation of the protect them. If in RWQCB and 

PG&E Responsibility Arca within the 28-Acre Site. The wells shall be destruction of a DPl-I regulatory 

appropriately protected during construction. If construction necessitates well is required, it .applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accordance with California arid DPH.well abandonment regulations, and conducted in the annual 
accordance with mitil!ation and 
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Pier 7-0 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIG-ATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXED-USE DISTRICT PRO.JECT . 

MEASURES. ADOPTED AS CONDITIONS OF APPROVAL 

must be approved by the RWQCB. ,The Port sh:ill also _be notifit:d of the 
destruction. If n:quired by the R WQCB, DPH. or the Port, the project 
Spl)nsors shall reinstall any groundwater rminitoring wells th:it an: part of the 
ongoing. groundwater monitoring n.:twork. 

Mitigation Measure M-HZ-4: Implement Construction-Related 
Measures ofthe Hoedown Yard Site Management Plan 

.. In accordance with the notific:ition requirc::ments of the Hoedown Yard SMP 
(Section 4.2), the project spons~rs (thro[rgh their contractor) shall notify the 
R WQCB, IJPH, :ind/or Port prior to conducting any intrusive work at the 
Hoedown Yard. During construction, the contractor shall implement the 
following. measures of the Hoedown Yard.SMP to provide for the protection 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

• A projec.t-spcci fie 1-lealth and Safety Plan (Hoedown Yard .SMP 
Section 5): 

o !Just management measures in accordance with the measures 
specified by the California Air Resources Board for control of 
_na\urally occurring asbestos (Title 17 of California Code of . 
Regulations, Section 93105) and Article 228 of the San 
Francisco 1-lealth Code. The specific measures must address 

Implementation 
Responsibility 

Project sponsors 
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Mitigation 
Schedule 

Prior to 
ground-disturbi 
ng activities at 
rhe Hoedown 
Yard. 

Monitoring/ 
Reporting 

Responsibility 

applicable 
regulations and the 
Port would be 
notified. lfn:quircd 
by the R WQCB, 
DPH, or the Pim, 
the project sponsors 
shall reinstall :.uiy 
groundwater 
monito.ring wells 
that are part or the 
ongoing 
groundwater 
monitiiring 
network. 
The prllject 
sponsors sh:ill 
noti(y the 
RWQCB, DPH, 
:ind/or Port prior to 
conducting any 
intrusive work at 
the; Hoedown Yard. 

Monitoring 
Schedule 

monitoring 
report. 

Considered 
comjJlete after 
notilication to 
the RWQCB, 

· DPl-I, and/or 
Port. 

Monitoring 
Aoencv 1 .. . 

DPl-I 



VDDA EXHIBIT K 
File No. 2014-001272ENV 

Pier 7_0 Mixed-Use District Project 
Planning Commission Motion No. 19977 

., 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

.. 
Monitoring/ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
lmplemer.itation Mitigation 

Reporting 
MonitQring 

Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

dust control (SMP Section 6.1) and dust monitoring (S:vtP 
Section 6.2). 

• Soil and water management measun:s, including: -
0 soil handling (Hoedown Yard SMP Section 7.1: 1 ), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7._ 1.3), 

0 oft~site soil disposal (Hoedown Yard SMP Section 7.1.4), 

0 excavation dcwatering (Hoedown Yard SMP Section 7 .1.5 ). 

0 stormwat~r management (Hoedown Yard SMP Section 7.1.6), \ 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
anc;l 

·O unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete . Considered Port 
HI, 112. and E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQC13 

The project spons0rs ·shall not start construction of the proposed development Parcels 111. H2, ResponsibiHty Arca confirmation 0f 

or associated infrastructure on proposed Parcel"II 1, 1-12, a!ld E3 until PG&E's and E3. within and adjacent satisfaction with 

remedial activities in the PG&E Responsibility Arca within and adjacent to to Parcels HI, 1-12, PG&E remedial 

these parcels have been completed tO the satisfaction of the R WQCB, and E3 to action. 

consistent with the terms of the rem~dial action.plan prepared by PG&E and satisfaction of 

approved by RWQCl3. During sµbsequent development, the project sponsors 'RWQCB. 

shall implement the requirements of the Pie~ 70 Rl\·tP within the PG&E During 
Responsibility Arca, as enforced through the recorded deed r:estriction on. the subsequent Project sponsor to 
Pier 70 Master Plan Arca. development. implement Pier 70 

for RMP requirements, 
.. implementation en forced by 

I of Pier 70 RMP recorded deed 
Rcouircmcnts. 
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MITIGATION MONITORING AND REPORTING PIU)GRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

: 

Implementation. · Mi~igation Monitoring/ 
Monitoring 

Monitoring 
I . 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·. 
Responsibility Schedule 

Reporting 
Schedule Agency 

Responsibility 

restriction·. 

Mitigation Measure M-llZ-6: Additional Risk Evaluations and Va~or Project sponsors Prior to Site conditions Considered Pon 
Control Measures for Residential Land Uses· ground-disturbi shall ·be recorded complete upon a 

ng activities of by the project noti lication 
Thc·notilication submiu.als required under Mitigation Me<L~urc M-HZ-3a rcsidentjal land sponsors and submillal to the 
shall describe site conditions at the time of development. lfresidential land uses if near included in the RWQCB and 
uses are proposed at or near locations where soil vapor or groundwater locations where notilicatil1n DPH. lfa risk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on infonnation provided in the Pier 70 RNiP). this information shall be groundwater RWQCB and DPH. further measures 
included in the notification submittal and the R WQCB and DPH determine concentrations If required, the arc required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed pr~jcct sponsors would be 
futu~c devcloper(s) shall conduct a risk evaluation in accordance with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based oh the soil vapor and dean up evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the proposed building standard for accordance with the RWQC13 and 
design. The project sponsors shl!ll conduct additional soil vapor or vapor intrusion .. Pier 70 RJvtP and DPH. 
groundwater sampling as needed to support the risk.evalua~ion, subject to the incorporate 
approval of the RWQCB and DPH. measures to 
If the risk evaluation demonstrates that there would be unacceptable health . minimize or 
risks to residential users (i.e., greater than I_ x 10"6 incremental cancer risk or a-· eliminate exposure 
non-cancer hazard index greater than I), the project sponsors shall . to soil vapor. 
incorporate measures into the building design to minimize or eliminate 
e~posurc to soil vapor through the vapor intrusi.on pathway, subject to review 
and approval by the R WQCB and DPH. Appropriate vapor intrusion . 
measures include, hut arc not limited to design ofa safe building 
configuration that.would preclude vapor intrusion; installation ofa vapor 
barrier; and/or design and installation of an active ·vapor monitoring and .. 
extraction system. 

lfthc risk evaluaiion demonstrates that vapor intrusion risks would be within 
. • . -6 

acceptable levels (less than 1x10 incremental cancer r.isk or a non-cancer 
hazard index less than I) 1,1ndcr a project-specific devdopment scenario, no 
additional action shall be required. "("For instance, the project sponsors could 
locate all residential uses abtwe the first floor which, in some cases, could 
eliminate the potential for residential exposure to organic comnounds in soil 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JF.CT. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

vapors.) 

Mi_iigation Measure M-HZ-7:.Modify Hoedown Yard Site M.itigation Project sponsors Prior to ·Project sponsors Considered Port. DPl-I 
Plan shall conduct a risk ground,disturbi shall submit the · complete upon .. 

evaluation. und ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future .site occupants, visitors, and mainte11ance workers under the proposed · Hoedown Yard Yard. management plan · risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include to the R WQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project sponsors shall conduct additional minimize or review and· plan by the 
sampling as needed to support the risk evaluati.on. eli.minatc exposure approval. R WQCB. DPl-1, 

Hascd on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate che1nicals in the soil 

exposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 

health-hascd goals (i.e .. an excess cancer risk of I x I o-6 and a Hazard Indc;:x and· achieve 

of I) applicable to each land use proposed for development within the health-based goals 

Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each (" 

following components: land use proposed 
for development 

• Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 

• ,\description of existing conditions; including a comparison of site Yard. 

data to regulatory-approved cleanup levels; .. 

• Regulatory oversight rc~ponsibilities and notification 

I 
requirements; 

• Post-development risk·managcment measures, including 
management measures for ihe maintenance of engineering controls 
(e.g., durable covers, vapor mitigation systems) and site 
maintenance activitic_s that could encounter contaminated soil; 

• Monitoring and reporting requirements; and 

• An operations and maintenance plan, including annual inspection 
requiri::mcnts. 
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MITIGATION MONITORING AND REPORTING. PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule Reporting 
Schedule Agency 1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to -
the R WQCl3, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ-8a: Prevent Contact with Serpen~inite Project sponsors to Submittal .of Project sponsors Considered Port, DPl-1 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete· upon 

The project sponsors shall ensure that a minimum 2~foot thick dumblc cover of 2-foot-thick durable durable cover of durable covers review and 

•L~bcsh.is-frce clem1 imported.fill with a vegetated cover is empluccd above cover over and barricrsto and barriers to approval of the 

scrpentinite bedrock and till materials in the level portions of Irish Hill serpentinitc bedrock DPl-I and Port DPH, Plirt design and 

Playground. The lill shall meet the soil criteria for clean till speeilicd in Table 4 and till in the level prior to installation of the 

of the Pier 70 RMP and included in Appendix F, 1-lazards.and Hazardous · · .portions of the Irish constructio'n of 2-foot-thick · 

Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover 

the bt:drm:k of the Irish 1-Iill remmrnt. lne design of the durable cover and barriers. to preclude Playground. and barriers by 
barriers shall be submitted to the DPH irnd Port for review and approval prior to direct climbing on · the DPI-1 and 

construction ofthe Irish 1-Iill Playground. the bedrock of the Port. 
Irish I-lilr remnant. 

Mitigation '.\leasure '.\-1-HZ-8b: Restrictions on the Use of Irish llill Project sponsors. Prior to ·and Project sponsors Considered Port 

Playground during shall \:nsure the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is nN operational until grµund disturbing activities for 
the new 2I" operational until aforementioned 

construction of the ne~v 21 '' Street and on the adjacent parcels (PKN, PKS, 
· Street and on ground-disturbing parcels' 

HOY- I, f-IDY2, CI. and C2) is completed. If.this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturbin 

Hill Playground is operational prior to construction of the nc\\• 2 I" Street and 
PKS, I-IDY-1, 2 I 51 Street and on g activities arc 

construction on all adjacent parcels, the playground shall be closed for use 
HDY-2, CI, Parcels PKN. PKS, finished.· 

when ground-disturbing activities are occurring for the construction of the· 
and C2. I HDY-1, HDY~2, Documentation 

new 21" Street and on any of the adjacent parcels. 
CI, and C2 arc would occur in 
complete; or the arinual . 
playground s~all be mitigation and 
closed for use when ·monitoring 
ground-disturhing report. 
activities arc 
occurring 
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MITIGATION MONITORING AND REPORTING PH.OGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Improvement Me:is~re 1-CR-4a: Documentation 

Before an~· demolition. rehabilitation, or relocation activities within the UIW 
Historic District. the project sponsors should retain a professii;inal who meets 
the Secretar.v of the Interior's Profess.ional Qualifications Standards for 

· Architectur~l l-lis'tory to prepare written and .photographic documentation of 
all contributing buildings proposed for demolition within the UIW Historic 
District. The documentation for the property should be prepared based ori the 
National Park Service's Historic American Building Survey . 
(l-IABS)/1-listoric American Engineering Record (HAER) Historical Report 
Guidelines. This tvpe of documentation is based on a con1bination of both 
HABS/HAER sta~dards and National Park Service's policy for photographic 
documentation, as outlined. in the NRl-IP and National Historic Landmarks 
Survey Photo Policy Expansion. 

The written hi~torical data for this documentation should follow 
I IABS/l-IAER stimdards. The written data should be accompanied by· a sketch 
plan of the property. Eff<.lrts should also be made to l9catc original 
construction drawings or plans of the property during the period of 
significance. If located. these drawings should he photographed, reproduced, 
and included in tlie dataset. If construction drawings or plans cannot be 
located, as-built drawings should be produced .. 

Either I-IA BS/I-IA ER-standard large fonnat or digital photography shc::>uld be 
used. If digital photography is used, the ink an·d paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy . 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed, TIFF file format. The size of 
each image should be 1,600 by 1,200 pixels at 33~ pixels per inch or larger, 
color format, and printed in black and wh.ite. The file name for each 
electronic image should correspond with the index of photographs and. 

hoto ra h label. Photo ra h vie\vs for the dataset should include (a 

Implementation 
Responsibility 

preservation 
architect, historic 

Mitigation 
Schedule 

Documentation 
.;_Before any 
demolition, 

preservation expert, . rehabilitation, 
or other qualified .or relocation 
individual. activities within 

theLIW 
Historic 
District. 

76 of83 

. Monitoring/ 
Reporting 

Responsibility 

preservation 
architect, historic 
prcscrvat_ion expert, 
or other qual i lied 
individual to · 
complete historic 
resources 
dlicumentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Library, and to "the 
Northwest · 
Information Center 
of the California 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

complete when 
docur.nentat ion is 

. reviewed and 
approved by Port 
Preservation 
Stafl~ and the 
documentation is 
provided to the 
San Francisco 

·Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
Historical 
Information 
Resource 
System. 

Monitoring 
I Agency 

Port 

., . 
I 



VDDA EXHIBIT K 
File No. 2014-001272ENV 

Pie_r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR· 
PIER 70 MIXED-USE DISTRICT PROJECT 

MF.ASURES ADOPTED· AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agc_nC)'

1 

Responsibility Schedule 
Responsibility 

Schedule 

contextual views; (b) views of each· side ofeaeh building and interior views, 
where possihle; (c) oblique views of buildings; and (d) det~~il views llf 
character-defining katures, including features on the interiors of some 
. buildings. All vi~ws should be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the .. 
photograph numbt:r with an arrow to indicate the d_irection of the view. 
l·list1.1ric photligraphs should also be collected, reproduced, and includeJ in 
the dataset. 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource S);;;tem. The project 
sponsors should scope the documentation measures with Port Preservation 
stall. 

lmpro\'ement Measure 1-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 

Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 

project site, the project sponsors should provide within publicly ac<;essible permanent provide documentation of interpretive 

areas or the project site a pemmncnt display(s) of interpretive materials display(s)° of permanent pem1anent materials arc 

concerning·the history and architectural features of the District's three interpretive display: display(s) of prescnied to Port 

historical eras (Nineteenth Century, Early T~ventieth Century, and World materials Following any interpn:tive preservation staff 

War II), including World War II-era Slipways 5 through 8 and associated concerning the: demolition, materials for approval. The 

craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Remnant, indu9ing, for example, the original 70- to I 00-foot tall Irish Hill architectural or relocation then he presented 

land form and neighborhood of lodging, houses, restaurants; and saloons that features of the activities within in the publically 

occupied the once much larger hill until the earlier twentieth century. The District wi~hin the project site. accessible area 

content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitcwidc interpretive plan pr~parcd for the 28-Acrc Site in areas of t~c project site. 

coorJination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port 
, 

preservation staff for approval prior to any demolition or remo"val activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

Traflic Cont_rol Plan for Construction -To reduce potential conflicts between 
TMA, and issuance of a eont~acior( s) to complete upon Department, . 
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File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE. DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring l 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROYAL Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

. Responsibility I 
construction activities and pedestrians, bicyclists, transit, and autos during construction building pennit. prepare ·a Traffic submittal of the I Sf-"MTA as 
construction activities. the project sponsors should requ_ire construction contractor(s). Project Control Plan and Traflic Control ' appropriate 
contractor(s) to pn:pan: a trallic control plan for major phases of construction construction meet with n.:kvant Plan to tho: 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (i.e., SFMTA and tho: 
buildings). The projcd sponsors and their construction contractor(s) will adjacent SFMT A, Port Staff. Port. l~rojcct 
meet with relevant City agencies to coordinate feasible measures to reduce residents arid and Planning construction 
tral1ic congestion, inducting temporary transit stop relocations and other •. 

businesses ' Department) to update materials 
measures to reduco: potential traffic and transit disruption and pedestrian within 150 ICct coordinate feasible ··would be 
circulation effects during major phases of construction. For any work within would occur measures to reduce provided in the 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for Working in San Francisco Streets (i.e., the ''Blue construction mitigation and 
Book"), which establish nilcs and permit rcquirenients so that construction phase. A single tra!lic monitoring plan. 
activities can be done sately and with the least possible interference with control plan or 
pedestrians. bicyclists, transit, and vehicular traffic. Additionally. multiple trafti~ 
non-construction-related truck movements and deliveries should be restricted control plans may 
as teasiblc during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. be produced to 
to 6:00 p.m., or other times, as determined by SFMTA and the Transportation -

address project 
Advisory Staff Committee [TASC]). phasing. 
In the event that the construction timeframes of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TA.SC and the adjacent 
developers to nii[Iimize the severity of any disruption to adjacent land uses 
and transportation facilities from overlapping constru.ction transportation · 
impacts. The project sponsors, in conjunction with the adjacent developer(s), 
should propose ;1 construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other · 
measures. 

Reduce Single Occu1:1ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Cll!ltrol'Plan for Construction methods to encourae.e 
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·Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

'11TIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I. 

Responsibility ·Schedule Schedule 
Agency 

Responsibility 

walking, bicyc_liflg, carpooling, and transit ucci.:ss to the proje1.:t cons1ri1ction 
siti:s and to minimize parking in public rights-of-way by construction 
workers in the coordinated plan. 

Project Construction U12datcs for Adjacent Residents and Businesses -To 
minimize con~truction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
conslruction·, including construction activities, peak construction vehicle 
activities (e.g .. concrete pours), travel lane closures, and lane closures via a 

.. 

newsletter and/or wehsite. 

Improvement Measure 1-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Port. Planning 

It should be the responsibility of the owne~/operator of any off~street parking 
o\vner/operator of during of the parking the public Department 
any ofT-street operations of facility should right-of-way 

facility with more than 20 parking spaces {excluding loading and car-share parking facility, and any off-street monitor vehicle would be 
spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicle queue is defined as ont; or more vehicles (destined to consultant. facilities. right-of-way, and owner/operator 
the parking.facility) blocking any portion of any public street, alley, or . would employ of oft:.street 
sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking 
basis. measures as operations. 
Ira recurring queue occurs, the owner/operator of the parking facility should needed. 
employ ah:nemcnt methods as needed to abate the queue. Appropriate If the Port Director, 
abatement methods will vary depending ori "the characteristics a"nd causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the dcsignee, suspects 
strect(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

Suggested abatement methods include but arc not limited to the following: 
the Pqrt should 
notify the property 

redesign or facility to iq1pro~·e vehicle circulatiory and/or on-site queue owner in writing. 
capacity; employment of parking attcndai1ts; installation of LOT FCLL signs 

The owner/operator 
wjth active management by parking attendants: use of valet parking or other should hire a space-eflicicnt parking techniques; use of oft:.sitc parking facilities or shared 

transportation parking with nearby uses; use of parking occupancy sensors and signage 
consultant to 
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Planning Commission Motion No. I 9.977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Im plcmcntation Mitigatfon 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED.AS CONDITIONS OF APPR0VAL Reporting Agcncy
1 

Responsibility Schedule 
Responsibility 

Schedule 
<. 

directing drivers to available spaces; TOM strategics such as additional prepare a 
bicycle parking. customer s_huttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and ifa recurring 
parking surcharge, or validated parking. qm:ue does exist, 

lfthc Port Director, or his or her designec, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Sta IT should notify the property owner in writing. Upon request, queue. 
the owner/operator should.hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring rep~rt· to be submitted to the Port for review. If 

. 
the Port determines that a recurring queue docs exist, the facility 
owner/operator should.have 90 days from the date of the written 
determination to abate the queue. 

Improvement Measure 1-TR-C: Strateg~es to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events ... TMA, parks of any known and Transportation MMRP Annual Departnicnt. 
The project's Transportation Coordinator should participate as a member of maintenance emity, event that Coordinator to Report; SFMTA 
the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meet with On-going during 
(MBBTCC) and provide at least 1-month·notification to the MBBTCC where . entity, and/or with an event at MBBTCC and City project lifespan. 
feasible prior to the start of any then known event that.\vould overlap with an Transportation AT&T Park. ·to discuss 
event at AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and . 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. ·for occasions with· 

multiple events in 
the area. 

lmpro,·ement Measure 1-WS-Ja: Wind Reduction· for Public Open Project sponsors During the Qualilied wind Considered Port or Planning 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would complete upon Department 

For each development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation an~lysis mitigation 
open spaces and.th..: surrounding proposed buildings. F..:asible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open devcl~pment the Port Staff public open 
space. particularly for any public seating areas. These feasible means include phase. spaces and 
liorizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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VDDA EXHIBIT K 
File.No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Conimission Motion No. 19977 

MITIGATION MONITORING AND REl>ORTING PROGRAM FOR 
PIE_R 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitor.ing Mo,iitorirg 

MEASURES ADOPTED AS CONDITIONS Of APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency 

Responsibility 

trellises, umbrellas, and walls),_street furniture, landscaping, and trees. bicycle areas hy 
Specilics for particular public; open spaces arc set forth in Improvement the Port Staff 
Measures l-WS-3b to 1-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier iO SUD Design for 
Development. I 

Improvement Measure 1-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualified wind Considered Port 
Promenade and Waterfront Terrace and qualified wind design of the eonsl1ltant would con~pletc upon 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and . _impact and . wind impact and 
winds exceeding the pedestrian wind comfort criteria. A qualified wind Waterfront mitigation :malysis mitigation 
consulta1nshould r.rcpare written recommendations offeasiblc means to Te~race. to be reviewed by analysis fbr the 
improve wind comfort conditions in this open space, emphasizing vertical Pon Staff. Waterfront 
clements, such as wind screens and landscaping. Where necessary and . Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benelit, wind screens should be at least 6 feet T errnce by Port 
high and made of approximately 20 to 30 percent porous material. Design of. Staff 
any wind screen or landscaping shall .be compatible with the Historic District. 

. 
Improvement Measure l-WS-3c: Wind Reduction for Slipways Project sponsors· During the Qualified \Vind Considered Port 
Commons and qualified wind design of the consultant would complcti:: upon 

The central and western portions of Slipways Commons would be subject to 
consultant. Slipway prepare a wind review of the 

Commons. impact and . wind impact and 
. winds exccedil)g the pedestrian wind comfort criteria. Street trees should be mitigation an_alysis mitigation 
consickred along i'vlaryland Street, particularly on the east side of Maryland to ho: reviewed by analysis for the 
Street between Building~ EI and E2. Vertical elements such as wind screens Port Staff Slipway 
w.ould help for areas where strt,et trees arc not feasibk. Where necessary and Commons bv 
appropriate, \vind screens should be strategi_cally placed to _ihc west of any Port Staff~ · 
se:iting areas. For maximum benefit, wind screens should be at leiL~t 6 feet 
high and made ofaooroximatelv 20 to 30 percent porous material. Design o.f 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70 MIXF.D-USE DISTRICT·PRO.JECT 

Implementation ]\1itigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsihility Schedule Reporting Schedule Agcncy 1 

l~esponsihility 

any wind screen or landscaping shall be compatible with the Historic District. 

,_ 

lmpr11\'ement Measure 1-W~-Jd: Wind Reduction for Building 12 Project sponsors During the . Qualified wind Considered Port 
Market Plaza and Market _Squar~ and qualifo:d wind· design of the consultant" would complete upon 

consult<mt. Building 12 prepare a wind review of the 
Building 12 Market Plaza ancj Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind ~omfort criteria. For reducing wind speeds in and Market mitigation analysis mitigation 
the public courtyard hetween Buildings 2 and 12, the inrier south and west Sq mm:. to be reviewed by analysis for the 
fac;ades of Building D-1 could be stepped by-at least 12 feet to direct Port Staff Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-dcep canopy along the inside Market Square 
south and \~est fac;adcs of Building D-1, or localized trellises or umbrellas by Port-Staff 
over seating areas. For reducing wind speeds on the eastern and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22"d streets. Smaller undcrplantings "should be combined with street trees to 
reduce winds at pedestrian level. Design of any· wind screen or landscaping 
sha,11 be compatible with the Historic District. ' 

-
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MITIGATION MONITORING AND REPORTING·PROG.RAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting. 
Schedule AgencY.

1 

Responsibility . 
lm11ro,•cment Measure I-WS-3e: Wind _Reduction for Irish Hill Project sponsors During the Qualified wind Considered Port 
Playground and qualified wind design of the consultant would . complete upon 

The Irish 1-lill Playground would be suhject to winds exceeding the pedestrian 
consultant. Irish Hill prepare a wind review of the 

wind Cllmfort criteria. for maximuni benefit, \\•ind screens should-he at least 
Playground. impact :md. wind impact and 

6 feet high and made of approximately 20 to 30 percent porou·s material. 
mitigation analysis mitigation 
to be reviewed hv · analysis for the 

Design of any wind screen or l:mdscaping shall be compatible with the p~,rt Staff. . , Irish 1-Iill 
Historic District. Playground by 

Port Slaff. 

Improvement Measure l-\VS-3f: Wind Reduction for 2o•h Street Plaza Project sponsors During the Qualified wind Considered Port 

The 20'" Street Plaza would be sul:\icct to winds exceeding the pedestrian and qualified wind design of the consultant would cornplett.: upon 

_wind cinnfort criteria. A qualified wind consultant should prepare written consultant. . 20'h Street prepare a wind ·j-~view of the 

n.:ctlmmendations or feasible means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space, cmphasi7.ing hardscape clements, such as wind scre.:ns, . mitigation analysis mitigation 

canopies, and umbrellas. Where m:ccSS<!l"Y and appropriate. \\•ind screens Ill be reviewed by analysis for the 

should bl' strategically placed to the northwest or any seating area. _for Port Staff. 20•h Street Plaza 

m<tximum benefit, wind screens should be at least 6 foet hig.h and made of by Port Staff 

approximately 20 to 30 percent porous ni;:ncrial. If there would be seating 
t)reas directly adjacent to the north fa<;ade cifthc PKN Bi.1ilding. localized 
canopies or umbrellas should be used. Design ofanv wind screen or · 
landscaping shall be compatible with the 1 li~toric Dlstrict. 
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VDDA EXHIBIT L 
ASSESSOR REQUESTED INFORMATION 

Document Outline 

.Assessable/actionable events for Assessor ("ASR") 

1. Initial land sale/ transfer of title 

2.· Mapping 

3. Tax certifiq1tes 

4. Lien date new construction 

5. Completed new construction 
,. 
\ 

6. Final ownership changes/sales to users 

Assessable/ Actionable Event information 

1. Initial land sale .. / transfer of title [ind.ude if .evenf is ·ap·p1fc~·~1~.J .· 

a. Assessable: any recorded change in ownership or ground lease/changes to 
existing ground lease 

b. Information needed: 

i. Deeds (transfer maps do not convey title for ASR purposes) 

ii. Subdivision maps and how they correspond to recorded deeds 

iii. Appraisal for transfers from government entities or non-arm's length 
transactions 

c. Timing: at the time of recording for a basis of calculating transf~r tax .[tir)Q~!:44~ 
appli~able tim~lin~·trom· .. As:ses~9~1 · . 

2. Mapping [Include if event .is applie~ble;i. 
a. Justification/Purpose: ASR needs this information to reserve new block and lot 

numbers for the project. 

b. Information needed: 

VDDA EXHIBIT L 
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i. Tentative maps that overlay future parcel changes and project phases 
(with current APNs and future reserved APNs) 

ii. Federal/state maps if applicable 

iii. Timeline of subdivision activity and how the current parcels will be 
divided/combined/adjusted in each phase of the subdivision 

iv. Initial subdivision maps and what deeds they correspond to 

c. Timing: 

i. Upon request to ~eserve APNs for new project [or:indud_e,a:P.~iic'a'bie 
time.iil1~~"fr'6'ri(Asse~<~or.J · · · · ·- .. .- · "··-···-~·-·· 

. . - ·r ... 

3. Ta~ certificates (Treasurer & Tax Collector's Office provides to ASR) [1nd~#~ii(~~~~-f'f~· 
applicable.] 

a. Justification: ASR needs this information to (1) ensure that any outstanding 
changes in ownership have been recorded.and any complete_d or anticipated 

. new construction has beeri valued and (2) to generate a new assessed value for 
TTX to use for tax pre-payment purposes .. 

b. Information needed: 

i. Pre-final map 

ii. TTX Form "A and B (depending on how complicated the development is) 

.c. Timing: whenever requested by the taxpayer, ASR has four weeks to review and 
determine new value [or include' applicable timeline fr<>m.-Ass,es~_or] 

4. Lien date new construction 

a. Justification/Purpose:· ASR needs this information to accurately assess the value 
of new construction in progress as of January 1st as required by the Revenue & 
Taxation Code. 

b. · Information needed: 

i. The date construction started and the estimated completion date. If 
construction was in progress on January l5t, the percentage of 
construction completed. · 

ii. A complete list of all the construction and/or demolition cost incurred as 
of this date, including.direct and indirect cost.sand entrepreneurial profit. 
(sample provir:jed for reference See Attachment 1) 
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iii. Copies of any leases signed. 

iv. A detailed description of all work to be completed or any changes to the 
work description. 

v. A copy of the pro_forma, feasibility study or appraisal used to support the 
buildin·g of this project. 

vi. Copies of all application for building permits. 

vii. Certified copy of the lender's disbursement of funds. 

viii. cost not funded by construction lo~n. 

ix. Details on any current or anticipated efforts to sell the prop~rty, if 
applicable. 

· x. Any additional information, if not referenced above, that would influence. 
the market value of the property. · 

xi. Name, maHing address, phone number and e-mail of.person(s} to contact 
regarding additiona_I questions and i·nspection of property. 

c. Timing: 

i. By Ja.nuary· 3151 of each year the construction is in progress (ori)_~~)ti#e. 
app·l.iCa'ble'tinteHn.e·from: Assessor.] · 

5. Completed new construction 

a. Justification: ASR needs this information to accurately assess the value of 
completed new construction as of the date of completion as required by-the 
Revenue & Taxation Cod~. 

b. lnformatiori needed:· · 

i. All property types 

A. The date·construction sta.rte~ and completion date: 

B. A detailed description of all work completed (attach refere_nced 
floor plans, etc.} 

C. Copies of all applications for building permits. 
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D. A complete list of all construction costs (see Attachment 1) 
including dir:ect, indirect' costs and anticipated or actual 
entrepreneurial profit. 

E. Detailed information on costs not funded by construction loans. 

F. A copy of the proforma, feasibility study or appraisal used to 
support the building of this project. 

G. Details on any current or antidpated efforts to sell the property, if 
applicable. 

H. Copies of any leases signed or currently in negotiation. Please 
include asking rents for spaces not leased. 

I. A copy of the land lease or other document that indicates the 
value of the land, if applicable. 

J. Projected or actual income and expense statement a~d a 
schedule of asking rent, if applicable. For actual statements, 
please p·rovide the source document .. · 

K. Certified copy of th~ lender's disbursement of funds. 

L. Details on parking stall rents and.any mi~cellaneous income, 

M. Any appraisal completed. 

N. Any additional information, "if not referenced above, that would 
influence the market value of the property . 

. 0. Name; address, phone number and email of person to contact for 

questions/arrange for a site inspection. 

ii. Office 

A. Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type of lease (F.SG, NNN or IG); the date and 

terms of each lease; the move in date; options to renew; : 
escal"atiOn clauses; tax clauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

B. The gross and net rentable· areas of the building. 

. . 
C.. Projected or actual sales volume of the property. 

-.. 
D. A c_opy of any existing operating agreements, ·if applicable . 
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E. A copy of the feasibility study. 

F. A copy of the stacking plan, if applicable. 

G. XFactor or BOMA recalculation of square footage, if applicable. 

H. If the construction project includes a parking garage: 

iii.· Retail 

a. How will it be operated (i.e. leased. to a second party for 
contract rent or net income to the ow.ner)? 

b. What is the anticipated number of spaces and vehicle 
capacity (with valet services if applicable)? 

c. What will be the monthly fee for parking? 

·A! Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type·of lease (FSG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; 
escalation clauses; tax.ciauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

B. The gross and net rentable areas of the building. 

C. Details on parking stall rents and any miscellaneous income. 

D. Projected or actual sales volume of the property. 

E. A copy of the operi;!ting agreement signed with the mall owner, if 
applicable. 

iv. Apart.ments 

· A. Tenant Rent' Roll for residential and commercial units that 
includes the unit number, unit type (number of beds/baths), 
nu.mber of rooms~ market rate or BMR unit, occupancy, square 
footage, contract rental rate, date lease signed, market rental 
rate, other fees collect~d - parking, storage; pet. Overall parking 
spaces, any upgrades, floor and view premiums (if applicable) .. 
Please provide a rent roll as of the certificate of occupancy and/or 
when stabilized occupancy is achieved. 

B. A finish schedule. 
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C:. 

v. Condos 

Total square footage of improvements allocated by use 
(residential, retail, common area, parking, etc.). Area (sq. ft.) of 
each floor including basement, mezzanine, penth.ouse, etc. 

A. The Pa.reel Split/Condo Conversion_Quest!onnaire (See 
Attachment 2, Excel is strongly preferred.) 

B. For any units retained by the developer (i.e. parking, storage, 
retail, etc.), please provide copies of any signed leases, details on 
any leases in negoti~tion or proposed, or a summary ·of asking . 
rents. Include a tenant rent roll, pr<?jected or actual income and 
expense statements, and net rentable area of each retained unit. 

C. Condo map/plan (if applicable) - required for us to split a new 
condo project or condo conversion 

vi. Hotel 

A. A list of the number of hotel rooms, the average dail_y rates, and 
projected occupancy lev.els. · 

B. Percentage of guest.segmentation. 

C. A copy ofthe Management Agreement. 

D. A copy of the Franchise Fee Agreement, specifically identifying the 
franchise fees and how they are determined. 

E. Breakdown of real property and personal property. 

F.. Current or projected rent roll showing any net rentable areas of 
the building by floor and area leased by each retail tenant (if any); 
the ty"p_e of lease (FSG, NNN, or IG); the date and terms of each 
lease, the move !n date; options to renew, escalation clauses, tax 
clauses, free rent or ~my lease concessions, or landlord/tenant 
improvement allowances. If there are no leasable office or retail 
areas on the property, so state. 

c. Timing: with.in GO· days upon completion of construction for each P.roject phase 
[or include applicable tim~·n.;~,tr<>:~·A·~-~e~·~<>·r~i . 

6. Final ownership changes/sales to users 

· a. Event: any recorded change in ownership or ~ew lease/changes to existing lease 

--·····-------·-----_, ___ _ 
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b. Information needed: 

i. 

ii. 

All property types 

A. 

B. 

c. 

D. 

E. 

F. 

G. 

H. 

Office 

A.· 

B. 

c. 

lnformat.ion about the ·sale: 

a. The purchase agreement and closing statement 

b. Identify the broker or agent on the sale 

c. Original ·list price 

d. Days on market 

Details and terms of financing the property. 

Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale (i.e. 
renovations, major repairs; seismic retrofit~ing, and asbestos 
abatement) and a detailed schedule of when the work is to be 
completed. 

If the ·purchase price was not considered market value for the 
property, an explanatiqn of why. 

Detailed anticip.ated income and expense operating statements of 
the new owner ~t time of purchase and/or acq·uisition and the · 
prior two (2) years. 

Copies of any leases or lease· abstracts, amendments or renewals, 
including free rent ~nd tenant improvement allowances agreed 
to. 

· Marketing materials and/or asking rents to lease vacant. space ~s 
of the transfer date 

Any anticipated changes in use. 

A copy of the Offering Memorandum distributed by selling agent. 

Copies of any appraisal prepared for purchase financing. 

The investor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format {Excel preferred). 
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D. · A rent roll as of the change in ownership date showing; all tenants 
with c·orresponding suite numbers, suite sizes (sf), monthly or 
annual rent, date and terms of leases, scheduled rent escalations 
and any vacant rentable space (Excel format preferred). 

'E. Indicate if any lease expense agreements are other than full
service gross with ·a base year (FSG) .. 

· F. . If vacancy is above 10%, provide historical vacancy or occupancy 
ratios (on an annual or bi-annual basis) over the previous three (3) 
years. 

G. _A.detailed annual income and expense summary for the year of 
·sale and the prior two (2) years. If historical income and 
operating statements were not provided by the seller, please 

iii. Retail 

· .substitute your operating budget as of.the purchase date (Excel 
format preferred): 

A. Any cash flow ~nalysis, pro forma worksheets or investment 
analysis in the acquisition of the property. . 

B. Any appraisal prepared for the. acquisition or financ_ing of the 
subject i:?roperty. 

C. Details on the financing involv!=!d for the purchase and/or 
acquisition of the su~ject property. 

D. Current rent"roll showing net rentable areas by floor and area 
leased by each tenant; the type of lea~e (F~G, NNN or IG); the 
date and terms of each.lease; the move in date; options to renew; 
escalation clauses; tax clauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

E. The gross and net rentable areas of the building. 

F. At the time of transfer, indicate the amount of net rentable 
vacant space, identify its location vyithin the building and indicate 
the asking rental rates. 

G. The anticipated sales volume of the prope_rty. 

iv. Apartments 

VDDA E>_(HIBIT l 

8 



A. Rent roll as· of the change in ownership date~· showing the list of all 
tenants with monthly rent and mov·e-in date. For retail tenants, 
please provide copies of the lease(s), including any amendments 
or renewals (Excel format preferred). 

B. The anticipated rental rates for any vacant units. 

C. The· anticipated operating income and expenses at the time of 
purchase/change in ownership. If available, provide the operating 
income and expenses statements for the two (2) years preceding 
change in ownership (Excel format preferred). 

D. Details on any miscellaneous income (parking, laundry, storage, 
etc.) 

E. A copy of any appra~sal prepared for any purpose (financing, . 
insurance, investment) within two (2) years of the event date. 

F. A_ description of each unit; number of rooms, bedrooms, 
bathrooms, furnished or unf!Jrnished. 

v. Hotel 

A. Any appraisal, pro form a or feasibility study made to assist in the 
acquisition of the subject property, or for any other purpose (i.e. 
insurance, investment, financing) prepared within two (2) years of 
the event date. 

. . 

B. List ofthe number of hot_el rooms,.the·average daily rates and 
occupancy levels as of the change in ownership date and for the 
previous two (2) years. · 

C. The guest segmentation, by percentage. 

D. Detailed, historic income and exper:ise statement for the two (2) 
years prior to the event date, a_nd the budgeted or anticipated . 
incorrie and expense statement for the first year following the 
change in ownership date. 

E. Copy of the Management Agreement .. 

F. Copy of the Franchise Agre~ment, specifically identifying the 
franchise fees and how they are determined. 

G. Copy of the Smith Travel Report for the property, as of the same 
year as the change in ownership. 
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H. The current rent roll showing net rentable areas by floor and area 
leased by each retail tenant (if any); the type of lease (FSG, NNN 
or IG); the date and terms of each lease; the move in date; 
options to renew; escalation clauses; tax clauses; free rent or any 
lease concessions, landlord tenant improvement allowances. If 
there are no le~sable areas of the property, so state. 

I. Copy of the sale agreement with detailed itemizations of all real 
property and business personal property components included in 
the sale. 

vi. Single Family Homes/Conc~os 

A. No additional information needed~ recorded deed is sufficient 

c. Timing: within 60 _days of a change to the fee owner of the· property [~r inc.l_l_.l~e 
appl.icable'tim~line from_ Assessor.] 

.. 
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Attachments 

1. In Progress and Completed New Construction Cost Report template 

2. Parcel Split/Condo Conv~rsion Questionnaire 
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City and·Couitty of San Francisco 
San Francisco Asscssor~Rccordcr 

Ph~asc check one of the following: 

D As of Lien Date -----------

0 As of Date of Completion 

VDDA EXHIBIT L 
ATTACHMENT 1 

COST REPORT 

A.P.N •. 

DESCRIPTION 
% . 

Contract Amount C 1 t . omp e e 

Total Cost 
Completed 

To Date · 
DIRECT COST: (Includes) 

Building ·Permits/Fees . 

Contractor's Profit and· Overhead 
Equipment Used in Cons~ruction 
Labor Used in Construction 
Material, Products and Equipment 
Performance Bonds 

SUBTOTAL DIRECT COST 

TENANT IMPROVEMENT: 
Owners Cost 
Tenants Cost 

INDIRECT COST: (Includes) 
Architect Fees 
Construction Insurance 

· Contingency 
Enqineer Fees 
Financing Fees 
Interest Expense 
Lease-Up Costs 
Leqal/Professional Fees 
Marketing/Sales Costs 
Ott:ier Misc.Fees 
P.roject Administration/Management 
Property Taxes 

SUBTOTAL.INDIRECT COST. 

LAND COST 

ENTREPRENEUR~LPROFIT 

TOTAL PROJECT COST 

Print Name and Title 

Signature 
CONFIDENTIAL 

Carmen Chu 
Assessor-l~ccordcr 

(131ock) (Lot) 

Reported 
Previously 

Phone 

Date 

This Report 
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VODA EXHIBIT M 

FORM OF ARCHITECT'S CERTIFICATE 

TO: Port of San Francisco 
Pier 1 
San Francisco, California 94111 

Completion of Vertical Project at Pier 70: ------- [insert 
address/Project name] 

DATE: 

"FROM: Ar.chitect of Record, _______ _ 

The .statements herein refer only to the Construction Documents prepared by the 
"Architect. Any and all construction documents prepared by others, such as 
engineers, consultants or contractors, are not included in these representatfons. 
This Architect's Certificate is being provided pursuant to Section 13.1 (a) of that 
certain Vertical Disposition and Development Agreement dated ----'----
20XX (the "Vertical ODA") between the City ~nd County of San Francisco, a 
municipal corporation, operating by and through the San Francisco Port 
Commission and , a· . Capitalized . 
terms used herein have the meanings given them in the Vertical ODA. 

We hereby declare that we are architects licensed in the . .State of California and 
that we 'prepared the final Construction Documents for the Vertical Project ([Add 
the following only if applicable: other than Deferred Infrastructure).] As 
Architect of Record for the construction of the Improvements, to the best of our 
knowledge, we hereby declare as follows: 

1. The Vertical Project has been completed in accordance with the final 
Construction Documents except as noted on Schedule A attached hereto 
(collectively, the "Plans"). The Plans describe the Vertical Project, completely 
and accurately, depict all material parts of the Vertical Project arid· have been 
completed ·with the standard of care exercised in this profession. 

2. Based on our observations, the construction of the Vertical Project has 
. been performed in a good and worker-like manner, except as may be noted on 

Schedule A attached hereto. 

3. In our professional opinion, the completed Vertical Project complies with 
· all applicable local, state, federal laws, regulations and ordinances. 

1 
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4. We have been notified by our client, the Vertical Developer, that the 
required Regulatory Approvals, including necessary building permits, from all 
Regulatory Agencies related to the Vertical Project have been issued and are in 
force, and there is not an undischarged violation of applicable Laws of which we 
have notice as of the date hereof, except as _may be noted on Schedule A 
attached hereto. · 

-------

By:. 
Name: 
Title: 

2 
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SCHEDULE A 

EXCEPTIONS TO ARCHITECT'S CERTIFICATE 

DATED 

The statements made on the Architect's· Certificate to which this Schedule A is 
attached are subject to the following exceptions: 

3 
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VERTICAL DDA 
ExmnrrN 

FORM OF CERTIFICATE OF COMPLETION 

REC01m1m AT Tll E H.EQUEST OF AND WllEN 
RF.CORDED MAIL TO: 

This document is exempt from payment of a recording 
fee pursuant to California Government Code Sec. 27383 

San Francisco Port Commission 
Port of San Francisco 
Pier I 
San Francisco, CA 94111 . 
Attention: Port General Counsel 

APN: SPACE ABOVE THIS LINE FOR RECORDER ·s USE 

CERTIFICATE OF COMPLETION OF VERTICAL PROJECT 

WHEREAS, the CITY AN~ COUNTY OF ~AN FRANCISCO, operating by and through the 
SAN FRANCISCO PORT COMMISSION ("Port") and , a. (the 
"Vertical Developer") entered into a Vertical Disposition and Development Agreement dated as 
of · ·, 20XX (the "Vertical DDA"), a memorandum of which was recorded on 
_______ . 20XX, in the Office of the Recorder of the City and County of San 
Francisco, in Reel , of the Official Records, at Image , setting forth the rights 
and obligations of the Vertical Developer with respect to the construction of the Vertical Project 
on that certain real property situated in the City and County of San Francisco, State of California, 
whic.h property is particularly described in Exhibit A attached hereto and made a part hereof (the 
"Property"), and setting forth the terms and conditions under which Port and Vertical Developer 
would enter into a lease for the Property. Except as otherwise defined herein, capitalized terms 
shall have the meanings given them in the Vertical ODA; · 

[ad·d .if.P.roperfy is s·ubject to--a··P.ar~eftea~~] WHEREAS; by Lease No. ____ _ 
dated as of , 201_ (the "Lease"), a memorandum of which was recorded on 

_______ , 201 __ , in the Office of the Recorder of the City and County of"San 
"Francisco, in Reel , of the Official Records, at Image_· _,Port did convey to the 
Verti~al·Dcveloper (as T~nant thereunder) a leasehold interest in the Prope.rty; 

[add· if Property if a fee parcei] WHEREAS, pursuant to the Vertical ODA, Port 
conveyed fee title to the Property to Vertical Developer on· , 20_; 

WHEREAS, Po1t has conclusively determined that Vertical Developer has Completed the 
Vertical Project and fully perform.cd all obligations under the Vertical ODA in accordance with 
its terms; and 
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WHEREAS, as stated in the Vertical DDA, Port's determination regarding the 
Completion of the Vertical Project is n(lt directed to, and thus Port assumes no responsibility by 
virtue of this Certificate of Completion for, any of the Project R~quircments or compliance with 
applicable Laws, including applicable building, fire, or other code requirements, conditions to 
occupancy of any improvement, or other applicable Laws. · 

NOW THEREFORE, as provided in the Vertical DDA, and subject to the foregoing 
provisions hereof~ Port does hereby certify that the Vertical Project has been fully performed and 
completed as aforesaid as of · , 20_ (the "Effective Date") and that the 
Vertical DDA is terminated (other than the provisions that survive the expiration or termination 
of the Vertical DDA) as of the Effective Date. 

Nothing contained in this instrument shall modity in any way any provisions of the · 
Lease. 

IN. WITNESS WHEREOF. Port has du.ly executed this instrument thi_s __ day of 

--------' 20_ 

THE CITY AND COUNTY OF SAN FRANCISCO, 
operating by and through ·the 
SAN FRANCISCO PORT COMMISSION 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Nan1e:~~~~~~~~~~~~~-

Deputy City Attorney 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this. certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, nccuracv, or validity of that document. 

STA TE OF CALIFORNIA 

COUNTY OF ------

On--------- before me,--------------~ personally 
(insert name and title ofthe officer), 

appeared ------..,---------------------------

--------------------------------~' 
who proved to me on the basis of satisfactory evidence to "be the person(s) whose "name(s) is/are . 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/the:ir authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the eniity upon- behalf of which the person(s) acted, executed the instrument. 

I certify under.PENALTY OF PERJURY under the laws of the State of California that the 
. foregoing paragraph is true and correct. 
WITNESS iny hand and official seal. 

Signature 
(Seal) 
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VERTICAL DDA EXHIBIT 0 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: . 

Port of San Francisco 
Pier 1 · 
San Francisco, CA 94111 
Attn: Executive Director 
Re: Pier 70 Vertical ODA, Parcel [XX] 

Re: Significant Change Certificate for Parcel [XX] 

This Significant Change Certificate (the "Certificate") is delivered to .. the Port, pursuant to 
·Section 19.4(a) of that certain Vertical Disposition and Development Agreement, between the 
CITY AND COUNTY OF SAN FRANCISCO operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Port") and ("Vertical Developer"), and 
dated , __ (as amended, the "Vertical DDA"). · · 

. . . 

Vertical Developer has requested Port's consent to a Significant Change_ (as that term is defined 
in the Vertical DOA), which consent is governed by Section 19.4 of the Vertical DDA. In 
satisfaction of Section 19.4(a)(2) of the Vertical DOA, the chief financial officer of Vertical 
Developer hereby certifies to Port·the following information regarding the proposed Significafl:t 
Change · 

Purchaser(s): __________________ _ 

Purchase price: _____ _;__ ______ _ 

[[if applicable] Qualifying Early Sale Proceeds that will be treated as 
Land Proceeds in accordance with Section 3.6 of Parcel Lease Exhibit 
DJ 

Furthermore, Vertical Developer hereby reaffirms that it will continue to be obligated unde.r all 
the tenns and conditions of the Vertical DOA. As- the chief financial officer of Vertical 
Developer, the undersigned certifies that this Certificate is true, accurate and complete. 

This Certificate is for the benefit and protection of Port, wit~ the understanding that the Port 
shall have the right to rely upon this Certificate. · 

[NAME OF VERTICAL DEVELOPER] 

By: ____________ _ 

Name: ------------
Title: -------------

Form.of Vertical. DOA- Exhibit 0 



·VERTICAL DOA Exmerr P (FOI~.-FEE PARCELs-.oNL\;] 

. . 

FORM o~· VERTICAL l;>EVELOPER ESTOPPEL CERTIF.ICATE 

The undersigned, [ ' . · ...... ·],a[.·.. .,._ ;";;-.. ,: .. :._..":---.::'.;,_·A c··vcrtical 
Developer"), is the Vertical Developer under that certain Vertical Disposition and 
Development Agreement dated as of , 20XX (the "Vertical_ DOA"), by 
and between the City· and County of San Fr~neisco, a municipal corporation, operating by· 
and through the San Francisco Port Commission ("Port'.') and Vertical Developer, in 
connection with the development of the real property commonly known as 
------'--'as more particularly described in the Vertical DDA (the 
. "Property"). This Estoppel _Certificate is provided to Port in connec~ion with a proposed . 
Transfer of the Verti~al DDA as contemplated under Section 19.4 thereof.· 

. . 

Vertical Developer hereby certifies to Port the_ followirig as of the date. set forth 
below: 

. I. . The Effective Date of the Vertical ODA is , ~OXX. -------

2. The Vertical ODA is present.ly in full force and effect (as may be 
modified, assigned, supplemented and/or amended as set forth inparagrap/1 3 below. 

3. The Vertical DOA has not been modified, assigned, ·stipplemcnted or 
amended except as follows: 

4. The vertical DDA nr15eH·.·oth~r-'~'g.re~·rri~·ri;t5'"b.et~E!-eW~\i.~HifaI-0'~'1~i'Bf)ii"t 
and Port such as the.P.arcel-Lease, if..any: (collectively, the "Property Agreements")] 

·represents the entirc·agreement between Port and Vertical Developer with respect.to the 
Property. 

5. To Vertical. Developer's actual knowledge, Port is not in default or breach 
of the Vertical DD A/Property Agreements, nor has Port committed an act or failed to act 
in such a manner, which, with the passage of time or notice or both, would result in a 
default or breach of the Vertical DDNProperty Agreements by Port. 

6. To.the best of Vertical Developer's knowledge, Vertical Developer is not 
in default or in breach of the Vertical DD A/Property Agreements, nor has Vertical 
Developer committed an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Vertical·DDA/Property 
Agreements by Vertical Deve.loper. 

1 . 
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7. Vertical Developer is not the subject of any pending bankruptcy, 
insolvency, debtor's reliet~ reorganization, receivership, or similar proceedings, nor the 
subject of a ruling with respect to any of the foregoing. · 

8. Vertical Developer has [not yet] commenced construction of the Vertical 
Project[ and approximately L_%] of the Vertical Project·has been completed]. 

This Certificate shall be binding upoi1 Vertical Developer and inure to the benefit 
of Port, [ ] and [its/their respective] successors and assigns. 

Dated: _____ , 20_ 

],a~[ ---

.2 

VDDA EXHIBIT P 



\ 

VDDA EXHIBIT Q 
City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhihit.are incorporated by reference·hs though fully set fr1rth in the VDDA (collectively, 
the "City and Port Special Provisions''). Ve11ical Developer is charged with full knowledge of 
and compliance with each applicable requirement, whether or not summarized below: All 
statutory ref erenc.es in this Exhibit are to the Municipal ·Code as in effect on the Reference Date 
of the I lorizontal DDA unless .specified otherwise. Initially capitalized or highlighted terms used 
in this Exhibit and not defined in the Horizontal DDA have the ineai~ings ascribed to them in the 
cited ordinance. 

The application to the 28-Acre Site Project of the specified provisi'ons of the City and 
Port Special Provisions is subject to DA§ 5.3 (Changes to Existing City ·.Laws and Standards) 
and waivers under Sections 6, 7, 8 and 9 of Ordinance No. 224.-17, which is attached to- and 
incorporated into the City and Port Special Provisions (collectively, the "DA Waivers"). 

The descriptions below are not comprehensive but are provided for notice purposes only. 
Vertical Developer understands that its failure to comply with any applicable provision of the 
City and P01t· Special .Provisions will give rise to the specific remedies under the applicable City 
and Port Special Provisions and in certain cases· give rise to a default under the VD.DA, which · 
could result in a default under the DA as well. References to. "Developer" .in the City and Port 
Speci.al ·Provisions will apply to VDDA Parties and their successors under the VDDA and DA 
Successors under the DA. 

Municipal Codes and Policies Summarized 
I. ·Nondiscrimination in Contracts and Property Contracts 
2. Health Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions in Construction Contracts 
4. Other Prevailing Wage Rate Requirements 
5. First Source Hiring Program 
6. Criminal History In Hiring And Employment Decisions 
7. Einployee Signature Authorization Ordinance 
8. Tobacco Products and Alcoholic Beverages 
9. Integrated Pest Management Program 
JO. Resource-Etlicicnt Facilities and Green Building Requirements 
11. Tropical Hardwood and Virgin Redwood Ban 
12. Diesel Fuel Measures 
13.· Arsenic-Treated Wood 
14. Food Service and Packaging Waste Reduction Ordinance 
15; Bottled Drinking Water 
16. Graffiti Removal and Abatement 
17. Drug-Free Workplace · 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts of Interest 
22. Sunshine 
23. Contributiqn Limits-Contractors. Doing Business with the City 
24. Implementing the Mac Bride Principles - Northern Ireland 
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Contradin·g, Hiring, and Construction 

1. Nondiscrimination in Contracts. and Property Contracts. 
(Admin. Code ch. 128, ch. 12C) 

(a) Cov~red Contracts. All provisions in this Secti~n regarding the 
·Nondis.crimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and ''property contracts" as defined in Administ.rative Code secti9ns 128.2 and I 2C.2. 

(b) Covenant Not to Discriminate. In its development of the FC Pr~ject Arca, 
Developer covenants and agrees not to discriminate against or segrcga_te any person or group of 
persons on any basis listed ii1 section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code§§ 12900.:12996), or on the basis of the fact or perception of a pers~n's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members of protected classes, or in retaliation for opposition to any forbidden practices 
against any employee of, any City employee working with, or.applicant for employment with 
Developer, or against any person seeking accommodations, ad~~ntages, facilities, privileges, 
services, or membership· in the business, social, or other establishment or organization operated 
by Developer. 

(c) . Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in _substantially the form of Subsection (a (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections. I 28.2(a), I 2B.2(c)-(k), and l2C.3(a) in all applicable 
contracts, subcontracts, and subleases and require all contractors, subcontractors, anc;l subtenants 
to comply with those provisions. · 

(d) · Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees with spouses·, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 128.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section ·I 2B.1 (b }, during the term of each applicable 
contract, subcontract, and sublease. 

(e) Form. On or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-128-101 from CMD. The form is available on CMD's website .. 

(t) Penalties. Developer understands that under Administrative Code 
section 128.2(h), the City may assess against Developer.or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontrnctor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section, if not cured.after notice and opportunity to 
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. . 

cure, also will be an Event of Default under the DOA and the DA and a material bn;ach of any 
applicable contract, subcontract, or sublease .. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

. (a) Devdoper agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("IICAO"); as set forth in Administrative Code chapter I 2Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO section I iQ.3, unless it is exempt as a smal I 
business under HCAO section 12Q.3(e). 

{c) N9tice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation lind an opportunity to cure the .violation, the City will 
have the remedies set forth in HCAO section l 2Q.5(t), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter I 2Q, that Developer enters into for public works, public improvements, or for services 
must require the Contractor, Subtenant, or Subcontractor, as appliCable, to comply with the 
applicable prov.isions of the HCAO and must contain contractual obligations substantially the 
same as those set forth in the HCAO. Developer agrees to notify th~ Contracting. Department 
promptly of any Subcontractors performing services covered by Chapter I 2Q and certify to the 
Contracting Department that Developer has notified the Subcontractors of their HCAO 
obligations under-this Chapter. 

(c) Noncompliance. Developer will be responsible for monitoring .compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remediCs for Developer's noncompliance 

, with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the.HCAO, for participating in any proceedings related to· the HCAO, or for 
st:eking to asse11 or enforce a_ny rights under the 1-ICAO by a_ny ·1awful means. 

(g) Representation and Warranty. Developer represents and warrants that· it is not an 
entity that was set up, or is being used, for the purpose of evading the intent of the I ICAO. 

"" .. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least I 0 days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms·of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be conducted through an examination of records at a mutuall_y agreed upon time and 
location within I 0 days after written notice. Developer agrees to cooperate with the City in 
connection with tht:se audits. 

U> Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later ent~rs 
into one or rriore agreements with the City or relating to City-owned property that :cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all ofthe Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement Is executed. 

3. · Prevailing Wages a.nd Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code§ 6.22(e)) 

(a) . 'Labor Code Provisions. Certain contracts for work at the FC Project Area may be 
public works contracts if paid for.in whole or part out of public funds, as the terms "public 
\\'Ork" and ''paid for in whole or part out of public funds" are defined in and subject to . 
exclusions a1Jd further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Developer must comply with the prevailing wage requirements in 
WDP § Iil.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcontractors regardless of tier) (as defined in the woi>)_ 

r 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages .are paid and other payroll requirements arc inet in accordance with the 
WOP, subject to the DA Waivers. · 

4. Other Prevailing Wage Rate Requirements. 
(Adm in. Code ch. 21 C) 

(a) Under Administrative Code ch. 21 C, individuals ·employed in certain acti'vities at 
the FC Project Area are entitled to· be paid not less than eith,er the highest general prevailing rate 
of wages (including fringe benefits or their matching equivalents) paid in private emp!Oyment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service, Commission or the "Prevailing Rate of Wages" (i11cluding fringe benefits or matching· 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covered activities arc: 

' (i) motor bus servic.es provided to the ·general pµblic (§ 21 C. I); 

(ii) "Janitorial Services" (§ 21 C.2); 

(iii) operation of a "Public Off-Street Parking Lot, Garage, or· Automobile 
Storage Facility"(§ 21 C.3); · · 
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(iv) . theatrical or technical services related to the presentation of a shO\v, 
including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services ( § 21 C.4 ); 

(\') operation of a "Special Event"(§ 21 C.8)i 

(vi) ''Broadcast Services"(§ 21 C.9); and· 

(vii) dri.ving a "Commercial V~hiclc" or loading or unloading materials, 
goods, o.r products into or from a Commercial Vehicle in connection with the· 
presentation of a "Show" or for a Special Event ( § 21C.I0). 

(b) Agreement. Developer agrees to comply with the obligations in Administrative 
Code·diaptcr 21 C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will.have.all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services. 

(c) . OLSE. for current Prevailing Wage rates, see the OLSE wehsi~e or call the 
OLSE at 415-554-6235. 

5. First·Source Hiring Pr_ogram. 
(Admin. Code ch. 83) 

. . 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ 11.C.3-(F'irsl Source Hiring ProgramfiJr Construction Work) and /l.D2 (First Source 
Hiring Program for Ope rat ions). 

6. · Criminal History In Hiring And Employment Decisions~ 
(Admin. Code ch. I 2T) 

(a}· A!:!reement to Comply. Administrative Code Chapter I 2T ("Chapter 12T") will 
only apply "to a Contractor's, Subcontractor's, or subtenant's operations to the extent those . 
operations are in furtherance of performing a Contract or Property Contract with_ the.City subject 
to Chapter I 2T. If applicable, Developer will ·comply with and be bound by Chapter I 2T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area under the 
ODA. . 

. . 
(b) Breach. Developer must incorporate Chapter I 2T by reference in ~II contracts 

related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter I 2T as an Unresolved Arrest; 
(ii) participation. in or completion of a diversion or a deferral of judgment.program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
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rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered 'in or processed through the juvenile justke system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pe1taining to an offeose other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about,_ require 
disclosure of, base an Adverse Action ·on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving record if driving is n~ore than a de minimis 
element of the employment in question. · 

· (d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, pot{'.ntial applicants for employment, or 
employees to disclose on any employment application th~ facts or details of any Conviction 
History or u·nresolved arrest until either after the first live interview with the person, or after a 
conditional ofter of employment in accordance with section I 2T.4( c ). 

(e). , Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that arc reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, . 
Contrac:;tors, and subtenants at the FC Project Area that the DOA and all Contracts and Property 
Contracts wiil consider 'for employment qi1alified applicants ~ith criminal histories in a manner 
consistent with the requirements of Chapter l 2T. · ·. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE's website,_ in a conspicuous place at the ~C 
Project Area and at other workplaces, job sites, or: other locations under the ·subcon~ractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will bt< 
posted in English, Spanish, Ch_inese, and any language spoken by at least 5% of the employees at · 
the FC Project Area or other workplace at which it is posted. 

(g) . Penalties. Developer and its Subcontractors, Contractors, and subtenants 
understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DA Wa_ivcrs, including a penalty of $50 for each employee, applicant or other 
person as to ~hom the violation occurred or contin~1cd, and there.after, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or applicant whose rights 
were~ or continue to be, violated. · 

(h) lnguiries. If Developer has any questions about the applicability of Chapter l 2T, 
it may contact the Port for additional information. ·The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in secti9n 12T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance. 
(S.F. Admin Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
•employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreemen~ with ~ labor union regarding 
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the preference of empfoyees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of Citv Property 

8. Tobacco Products and Alcoholic Beverages. 
(Admin. Code§ 4.20; Health Code art. 19K) 

(a) .Definitions. For purposes of this Section: (i) ;'alcoholic beverage" is defined in 
California Business and Professil)ns Code section 23004 and exclud~s cleaning solutions, 
meqical supplies, and other products and substances not.intended for drinking; and (ii) "tobacco 
product;' is defined in Health Code section I 0 I O(b). · 

(b) . Advertising B~n. New general adv.ertising signs that are visible to the public are 
prohibited on the exterior of any City-owned bui I ding under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban .. No person may sell tobacco products on property owned by 
or under·thc cont~ol of the City under Health Code a11icle I 9K. 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant, 
cqncer:t or sport$ venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrati"ve Code section.4.20(a)-(c)._ 

9. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) IPM Plan. Chapter 3 of the Environment Code (the ''IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses of pesti~ides provided in·IPM Ordinance section 303, 
Developer must not use or apply during the DDA term; and ·must not contract with any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). · 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the Port's approved IPM Plan and. 
IPM Ordinance sections 300(d), 302, 304, 305(t), 305(g), and 306,.as if Developer were a City 
department. Among other."matters, the IPM Ordinance: (i) provides for th.e USC of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under IPM Ordinance section 303 .(including pesticides 
included on the most current Reduced Risk Pesticide List.compiled by the Department of the 

·Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to-keep 
certain records and to report to the City all pesticide use by_ Developer's staff or_ contractors. 

(c) Prior Review: Before Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a person holding a valid 
Agricultur~il Pest Control Advisor license issued by the California· Department of Pesticide 
Regulation. and any such pesticide application must be made only by or under the supervision of 
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a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 

10. . Resource-Efficient _Facilities arid Gre~n Building Requirements. 
(Env. Code ch. 7) · 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. 

· 11. Tropical Hardwood and Virgin Redwood Ban. 
(Env. Code ch. 8) 

The City urges companies not to import, purc.hase, obtain or use for any purpose, any 
tropical hardwood~ tropical hardwood wood product, ·virgin redwood, or virgin redwood wood 
prodtict, except as expressly permitted by the application of Environment Code sectio11s 802(b) 
and 803(b ). Developer agrees that, except as permitted by the application of Environment Code· 
sections 802(b) and 803(b), Oeveloper will not use or incorporate any tropical"hardwood or 
virgin redwood in the construction of the Improvements or provide any items to the construction 
of the Project, or otherwise in the performance of the DDA that arc.tropical hardwoods, tropical 
hardwood wood products,. virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for 
liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater. 

12. Diesel Fuel Measures. 
(Env, Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Eriv. Code§ 903) 
to rcdt,ce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks ·during construction. Developer's compliance with MMRP 
MitigatiotJ Measure M-AQ-1 a will satisfy this requirement.. 

13. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

. Developer must not purchase preservative-treated wood products containing arsenic on 
be ha If of the City in the performance of the DOA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for'saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" means· wood 
treated with a preservative that contains_ arsenic, elemental arsenic, or an arsenic cqppcr 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater-imri1ersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 

--~ -- --- ----
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14. Food Service and Packaging Waste Reduction Ordinance. 
, (Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code.ch. 16), includir1g the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual ditmagcs.that will be 
impractical or extremely difficult to determine and that _the following amounts of liquidated 
damage arc reasonable estimates of the damage that the City will incur ba·scd-on any violation, 
established in light of the circum~tances existing oi1 the Reference Date: (a) $100 for the first 
bre.ach; (b) $200 for the second breach in the sa1nc year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained· by the City because of Developer's noncompliance. 

15. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottl_es with a capac.ity of 21 fluid 
oui1ces or le"ss at Events held on Cit)' Property with attendance of more than I 00 people during 
the ODA Tenn. Also, Developer must comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12".' 11) for applicable Events at the FC Project Area quring the DD.A 
Term. · ' 

J 6. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) · . Requirement. Develope~ agrees to remove all graffiti from the FC Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisi_ons of Public Works Code section 23. If the .Director of Public Works 
determines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice _of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photo.graphs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 

. and any Offending Party 30 days after the date of the notice to either remove the gratliti or 
request a hearing on. the notice of violation and set forth the procedure for requesting the hearing . 

. This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property .. 

(b) Application: In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
.structure; fixture, or other improvement, whether ·permanent or temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without thl! consent of the owner of the property or the OWl~Cr's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the ODA or the Port 
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Building Code; (ii) any mural or·other painting-or marking on the property that is protected as a 
· work of line art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 

a work of visual art under. the Federal Visual Artists Rights Act of 1990 ( 17 U.S.C. §§ I 0 I 
el seq.); (iii) any painting· or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) _any painting or ,narking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace. 
· (41 U.S.C. ch. 81; Police Code art. 40) 

To the extent applied by a federal granror contract for the.Project, the Drug-Free 
W,orkplacc Act of 1988 ( 41 U .S.C. ch. 81) will apply to Developer. Developer agrees to adopt a . 
Drug-Free Workplace Policy and comply with all other applicable requirenients of the drug-free 
workplace laws under Police Code article 40. 

18. · Nutritional Standards and Guidelines. 
(Admin. Code§ 4.9-1) 

(a) Definitions. For the purpose of this Section:·(i) "meal" means "prepared food" 
as ·defined· in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Reqilire1hents" means the food and 
beverage nutritional standards.and calorie labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "r~staurant" is defined in Health Code section 451 (s) and includes any 
coffee._shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment"that gives or offers for sale foqd that requires· 
no further preparation to the public, guests, patrons, or employees for consumption ori or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispei1sing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals. 

. .. . . . . 
(b) Vending Machines. Any permitted vending machine must comply with the 

Nutritional· Stand_ards Requirements in section 4.9-l(c). Developer must incorporate t~e . 
Nutritional Standards Requirements into any ~ontract for the installation of a vending machine 
on the FCProject Area or for the supply of food and beverages to that vending machine. 

( c) Restaurants.· Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet"thc Nutritional Standards Req.uirements set forth in 
Administrative Code section 4.9-l(e). 

(d) Penalties. Developer's failure to comply with the Nutritional Standards . 
Requirements in section 4.9-1 (c) will be considered an Event of Default under the DDA and in 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
removal 0f any vending machine on the FC Project Area that is not permitted-or that violates the 
Nutritional Standards Requirements. Developer will-be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, ·subtenant, and contractor 
performing services or occupying.premises on the FC Project Arca. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contraCtors. 
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19. All-Gender Toilet Facilities. 
(Adm in. ·Code § 4.1-3) · 

Developer must include at least one all-gender toilet facility on each floor of any new 
building o"n City-owned land or that is construc.ted by or for the! City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on· one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City. Developer will provide at least one all-gender toilet facility on each 
lloor where the renovations take place and toilet facilities are required or provided. An ~'all- . 
gender toilet facility" means a toilet that _is not restricted to use by person·s of a specific sex or 
gender idemity. by means of signa,ge, design, or the installation of fixtures. "Extensive 
renovations" means anv renovation where the construction cost exceeds 50% of the cost of . . 
providing the required toilet facilities. 

20. Indoor Air Qualit);· 
(Eiw. Code§ 71 l(g)) 

Developer agrees to comply with section 71 l(g) of the Environment Code and 
regulations adopted und~r Environment Code section 703(b)·relating to construction and 
maintenance protocols to address indoor air quality. 

Use Of Port Propertv 

21. Southern Waterfront Community Benefits and Beautification Policy. 
(Port Reso. No. 07-77) 

. (a) Policy Goals. The Port's Policyfi1r Southern Wate1ji·ont Community Benefits and 
Beaut(/ication identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the ·north to India Basin) that require funding. Under this policy, Developer 
must provide ·c.ommunity benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance . 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serving southeast San Francisco;_ (iv) commitment to engage in operational· practices that"are 
sensitive to the environment and the neighboring community by reducing e·ng.ine emissions 
consistent with the. City's Clean Air Program, and use of machines at the FC Project Area that 
are low-emission diesel equipment arid use biodicsel or other reduced particulate emission fuels; 
(v) commitment to use low-impact design and other "green" strategies when installing or 
replacing stormwater infrastructure; (vi) employment at the FC. Project Area of a large 
percentage.of managers and other staff who live in the local neighborhood or community; 
(vii) use ·of truckers that are certified as LBEs under Administrativ~ Code chapter 14B; and 
(vi ii) ·use of businesses that are located within the Potrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performance of the Project Requirements under the DDA will 
satisfy the requirements under this policy. Developer agrees to provide the Port with documents 
and records regarding these activities at the Port's request. · 

(b) Agreement to Use L.ocal Truckers. Except to the extent inconsistent with any 
. pertinent colle1,;tive bargaining agreement, Developer agrees t!1at, fi.1r all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Area, including hauling materials on, off, and within the. Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 

· means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers that CMD has certified· as LB Es. 

To the extent that Developer in. its sole discretion directly contracts or enters info a 
service agreement with truckers for trucking opportunities as described in this Section, 
Developer must use Local Truck~rs for a minimum of 60% of all contracted or service 
agreement trucking .. Only the actual dollar amount paid to truckers will be c·ounted towards 
meeting the 60% requirement; equipment rental and disposal fees \ViH not be counted. · 
Developer will not be in default of this provision fqr not meeting the 60% minimum if Developer 
offered trucking opportunities to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. · 

During all periods of construction activities at the Project Site, Developer must submi_t a 
monthly report to the Port and CMD.stating the total cost to Developer of trucking through a· 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted eontraet or 
service agreement work for Developer, and identify truckers that are Local Truckers. If 
Developer fails to meet the 60% minimum in any month, the report must document Developer's 
good faith outreach efforts to contact Local Truckers and the reasons that .the work ·could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer must provid~ 
additional documentation required to ensure Developer's c-ompliance with this provision. 
Developer~s failure to comply with this Section will be a Material Breach under the ODA. . . . . . 

Other Public Policies 

. 22. .Conflicts of Interest . 
. (Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
·and Govt' I Conduct Code art. Ill, ch. 2)" 

Through its execution of the DOA, Developer acknowledges that it is fainiliar with 
. Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 

California Government Code sections 87100 et seq. and sections· I 090 et seq., certifies that it· 
does not know of any facts that would violate th~se provisions and agrees to notify the Port if 
Developer becomes aware of any such fact during the DOA Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agr~es that under the California Public Record_s Act (Calif. 
Gov. Code§§ 6250 eiseq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records subject to public disclosure upon.request. Developer may.mark 
materials it submits to the City that Developer in good faith believes are or COl~tain trade secrets 
or confidential proprietary infonnation protected from disclosure under puqlic disclosure laws, 
and the City will attempt to maintain the confidentiality of these matcriais to the extent provided 

VDDA Exhibit Q 
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by law. Developer acknowledges that this.provision docs. not require the City to incur legal costs 
in any· action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt' I Conduct Code_§ 1.126) · 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibfrs a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 

· officer if the officer or the board on which that individual serves cir a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of ne11otiations for the c.ontract unti I the later of either the 

·· te;mination of negotiations for the contr;ct or six n1~nths after the date the contract is approved. 

(b) Acknowledgment.· Through its executio.n of the ODA, Developer acknowledges 
the following. 

(i) Developer is familiar with Secti"on 1.12~. 

(ii) Section 1.126 applies only if the contract or a combination or series of 
contracts approved by the saine individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. · 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer;. 
(2) each member of Developer's hoard of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in _Developer; (5) any .subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section I. I 04, that i.s sponsored or controlled by Developer. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

The Po~ and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride. Principles. · 

VDDA Exhibit Q 
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AMENDED IN COMMITTEE 
10/26/17 

'FILE NO. 170863 ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and FC Pier 7'.0, LLC, for 28 acres of real property loC?ated in the southeast 
. . 

·portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally 

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

north and· east; waivin.g certain provisions of the Administrative Code, Planning Co.de, 

and S~bdivision Code; and adopting findings under the California Environmental 

Quality Act, public trust findings, and findings ofconsiste_ncy with the General.Plan, 

and the eight priority policies of Planning Code, Section 101.1(b) .. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethreugh ilttlics Time:; New R8m6nfent. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in Strikethr-ough Arial font: 
Asterisks (* ·* * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

(a)· . California Gove.rnment Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter-into an agreement for the· 

development of real ·property within its jurisdiction. 

·. (b) Chapter 56 of the Administrative Code sets forth certain procedures for 

22 processing and. approving· development agreements in the City and County of San Francisco 

23 I (the "City"). 

24· I . (c) In April. 2011, the Port Commission (the "Port") selected Forest City . 

·Development California, Inc., a California corporation, through a ~ompetitive process to 

Mayor Lee; Supervisor Cohen 
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1 

2 

3 

4 

.. 5 .. 
~ 

6 

7 

8 

9 

... 10 

1.1 

12 

1.3 

14 

15 

16 

17 

18 

19 

. 20 

21 

. 22 

23 

24 

25· 

~egotiate exclusively for the mixed-use development (the "Project") of approximately 28 acre~ 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on .the west, 22nd Street on the south, and San Francisco Bay on 

the north.and east commonly known as-Pi~r 70. Fore~t City DevelQQ...ment CalifQfni!3t Inc: is 

n9w whol!y ow_Qed b.~est City Realty Trust. IQ~ .. a New York Stock Ex.!t-hange-list~d re?I 

estate C<?._!'lloa~~· FC Pier 70, LLC {"DevelopeL}. a wholly-owned aR affiliate of For~st City 

Realt¥ Trust. Inc .. De\•elbf>ment-Galifemia,-ffiG"' wi!I act as the master developer for the 

Project== f{)evel9per"). 

(d) · In conjunction with this ordinance, the Board.of Supervisors has taken or intends 

to. take a number of.other actions in- furtherance of the Project, .. including. approval of: (1) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition and development agreement ("DDA") between Developer and the Port; 

(3) amendments to the General Plan; (4) amendments to the Planning Code that create the 

Pier 70 Special Use D.istrict (the "SUD amendments") over the 28-Acre Site and two adjacent 

parcels known as the "Illinois Street Parcels" and.incorporate more detailed land use controls 

1
. of the Pier 70 SUD _Design for Development; (5) amendments to the Zoni~g Maps; . 

(6) approval of a development plan for the 28~Acre Site in accordance with Charter 
I • 

Section 87.310 (adopted as part of Proposition D, November 2008) and Section 4 of the 

Union Iron Works Historic_ District Housing, Waterfront Parks, Jobs and Preservati~m Initiative 

j · (Propositio~ F, November 2014); (7) a memorandum of.understanding for interagency 

I cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the 

subdivision ot"the 28-Acre Site and construction of infrastructure and other public facilities; 

(8) formation proceedings for financing districts and a memorandum of understanding 

between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

the assessment, collection, and allocation of ad valorem and special taxes·to the financing 

Mayor Lee; Supervisor Cohen 
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1 districts; and (9) a number of related transaction documents and entitlements to govern t.he 

2 Project. 

3 · (e) At full build-out, the Project will include: (1) 1, 100 to 2, 150 new residei:1tial units, 

4 at least 30% of which. in the Affordable Housing Area thal includes the 28-Acre Site and a 

5 ~ortion of the 20th/Illinois Parcel. will be ·on-site housing affordable to a range of low- to 

6 moderate-income households as described in the Affordable Housing Plan in the ODA: 

7 (2) between 1 million and 2 million.gros~ square feet of hew· commercial and office space; 

8 (3) re~13-bilitation of three significant contributing resources to the historic district; ( 4) space for 

9 small--scale manufacturing, retail, and neighborhood services; (5) transportation demand 

1 O management on-site, a shuttle service, and payment of impact fees to the Municipal 

11 Transportation Agency that it will use to improve transportation connections through the 

12 neighborhood; (6) 9 acres of new open space, potentially· including active recreation on 
. ,/ . 

13 ·. rooftops, a playground, a .market square, a central commons, and waterfront parks along the 

14 shoreline; (7) on-site strategies to protect against sea level rise; a~d (8) replacement studio 

15 space for artists leasing space in Building 11 in Pier 70 and a.new arts space. · 

16 (f) While the DOA binds the Port and Developer, other City agencies retain a role in 
. . 

17 reviewing and issuing certain later approvals for the Project. Later approvals include approval 

18 of subdivision maps and plans .for horizontal improvements and public facilities, design review· 

·19 and approval of new buildings under the SUD amendments, and acceptance of Developer's 

20 dedications o~ horizontal improvements and public facilities fbr maintenance and liability under 

21 the Subdivision Code. Accordingly, the City and Developer negotiated a development 

22 agreement for the Project (the "Development Agreement"), a copy of vvhich is in Board File 

23 

24 

25 

No. 170863 and incorporated in this ordinance by reference. The DOA. the Develo~ment 

I Agreement. the ICA. the Tax MOU. and all leases and vertical dis~ositio~ develo~ment 
I 

I 
i 
I 
I . 

11
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II 
i 
I 

1 agr_ee_ments that_t~e Port enters into in accordance with the DOA are referr~d to coJlectivJtly_as_ 

2 ~-''.J...ra.ns.actiQD Qoc..uro.ents." · 

3 · .(g) . Development of the 28-Acre Site in accordance with the DOA and the 

4 

1

. Development Agreement will help realize and further the City's goals to restore and revitalize 

5 the Union Iron Works Historic District, increase public access to the waterfront, increase 

I 6 

1

. public o.pen space aAd community facilities within the neighborhood, increase .affordable and 

7 I, market-rate housing, and create a significant number of construction and perman~nt jobs 

8 along the southeastern waterfront. In addition, the Project.will provide addit.ional benefits to 

9 the public that could not be obtained through application of existing City ordinances, 

1 O reg.ulations, and policies. 

11 Section 2. Environmental Findings. 

12 (a) . The Planning Dep~rtment has determined that the actions contemplated in this 

13 ordinance comply with the California Environmental. Quality Act (C_~I. Public Reset:lfSeS= Code 

14 §§ 21000 et seq.){'CEQA"). A copy ofthis determination is in Board File No. 170.~63 and 

15 incorporateq in this ordinanc~ by reference. 

16 (b) . The Boar.d of Supervisors previously adopted Resolution No. 402-17 ,a 

17 · copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

18 of Supervisors adopts. and incorporates in this ordinance by reference the Planning 

19 Commission's findings under CEQA. · 

20 Section ·3,. ·consistency f:indings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and the 
II 

23 r Zoning Maps at a public 'hearing on August 24, 2017, by. Resolution NoJi, 1fill78 a.!ld 199?_9, a 

24 eepy.c_qgie~;of which isar_g in Board File No . .1.IQ.8.6.3.. The .Board of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency 

II 
I
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1 with the General Plan, as amended, and the eight priority policies of Planning Code 

2 Section 101.1. 

3 . Section 4. Public Trust Findings. 

4 At a public hearing on September 4226, 2017, the Port Commission consented to t~e 

5 
1 

Development Agreement and approved the ~rust exchange agreement and the ODA, subject 

6 to Board of Supervisor's' approval, finding th_at the Project would be consistent with and further 

7 the purposes of the common law public trust and ·statutory trust under the Burton Act (Stats. 

8 1968, ch.· 1333) by Resolution Nos. 17-44.. Qnd 1~_-:47, a oopy ~<?R.!es of which isare in Board 

9 File No. 170~f?3. The Board of Supervisors adopts and incorporates in this ordinance·by 

10 reference the Port Commission's public trustfindings. 

11 Section 5. Approval of ·oevelopment Agreement. 

12 The Board of Supervisors: 

13 

14 

15 

(a) approves all of the terms and conditions of the Development. Agreement in 
I . 

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the 

16 requirements of Administrative Code Chapter 56; 

( 

17 (c) · finds that the Project is a!large multi-phase and mixed-use development that 

18 satisfies Administrative Code ·section 56.3(g); and 

19 ·(d) approves the Workforce Development Plan attached to the DOA in lieu of 
. . 

20 requirements under Administrative Code Chapter 14B.__ArticleVll of Cha.p1e_i::_2_3. 

21 aR6Section 56.7(c), and Cha.IDer 83 to the extent thaJ C.IJ_apte.L8~ ap_pJje~_J_o_ c_or:istruGtion work 

22 thfil..ls_subject to the· Local Hiring Requirements of the Workfor~e Dev~lopment Plan. 

23 

24 

25 

Mayor Lee; Supervisor Cohen 
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.1 Section 6. Administrative Code Chapter 56 Waivers. 

2 The Board of Supe,rvisors waives the application to ·the Project of the f911owing 

3 provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 Agreement, the DOA, or the ICA, specifically: 

5 

6 

7 

8 

(a} Section 56.4 (Application, Forms, Initial Notic~. Hearing); Section 56.7(c) 

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination}; 
. \ 

Section 56.1 ?(a) (Annual Review); Section 56.18 (Modification .or Termination); and · 

Section 56.20 (Fee); and 

(~} any other procedural or other requirements if.and to the extent that they are not 
_,,/ 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

other thari the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local 

Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Competitive 

Bidding f>roce.d..ures appraisal effective date, and .Additional Appraisal Rev.i.e_w as d_~fined in 

I 

I 

I 
. i 

I· 

·9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19· 

I 
Section 23.3 CChaQt~r O.efinitionsl and required by Section 23.3 (Conveyance and Acquisition I 

of Real Property); (d) Section ~23.31 (Year-to-Year and Shorter . 
I . 

20 I Leases); (e) Section-23.30 23.42 (Lease Qf..R~al Pr<?.P..~~s.VVhen City is baAGlara); 

21 . (f) Sections 23.33 CCo!llQetitive Bidding Prp~e9uresl: .(fq) S~ction 23A. 7. (Transfer of 

22 ! JurisdiGtion Over Surplus Properties to the Mayor's Office of Housinga11d Comm1.:mity 
~ I • 

23 ! ~nt); aAG-(§b) S.ubsection Ccl(2) of Section 61.5(-e)f.2-) (.!,.isting Qf_Unacceptable Non-

24 ii Maritime ~and Uses): and m remedies and penalties for n.Qil...c.Qn]pJkmce with Section 4.9-1Cc) 

25 Ii INut@oaaf Standards and Guidelines\: $e_c;!ioo 12Q.5(f)(Heallb.Car.e Accountabi!ily). m . 

. 11 . 
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1 

2 

3 

4 

·5 

6 

7 

8 

9 

Sectipn 12T <Crlminal History in ~iri.!:lll,and Emgloyme_IJll that would result in termination of 

any J_ransactio.n Document. impairm~nt of De,yeloper's or any vertical develcrner's 

dev~.!opment rights at the 28-Acre Site. or debann.ooU>f Developer or a·ny ver::tical developer 

·frn.mJuture contract opportunities with the City. 

Section 8. Planning Code Waivers. 

The Board of Supervisors: 

(a) finds that the fmpact fees and exactions payable under the Development 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

10 the Project from, impact fees and exactions under Planning Code Article 4·on the.condition 

11 that Developer and all building developers comply with impact fees and exactions established 

12. 

13 

14 

15 

16 

in the Development Agreement; and 

(b) finds that the.Transportation Plan attached to the Development 

Agreement includes a Transportation Demand Mana~e~ent Plan ("TDM Plan") and other 

provisions that.meet the goals of the City's Transportation Demand Management Program iri 

Planning Code Section 169 and waives the applicat.ion of Section 169 to the Project on the 

· 17 condition that Developer implements and complies with t.he rDM Plan for the required 

18 compliance period. 

19 Section 9. Subdivision Code Waivers .. 

20 (al The Board of Supervisors waives the application to the Project of ti~e 

21 limits under Subdivision Code Section 1333.3(b) (Rights Conveyed), Section 1346(e) 

22 (Improvement Plans) and Section 1355 (Time Limit for Submittal) to the e·xtent that they 

23 conflict with the ICA or the Development Agreement · 
. . 

24 !b1= Th~.J3oard of Supervis.ors also w.~J_v~s the -~tmlicatio.n to the Project of 

· 25 ?ub9ivision Coge Se~t!9.r::t 1348 <Failure To Complete. .. .Lmproveme.~ithin Agreed Time}. 

Mayor Lee; Supervisor Cohen 
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1 

2 

.3 

4 

5 

6 

7 

8. 

9 

,, 10 

11 

12 

13 

14 

15 

16" 

17 

1"8 

19 

20 

21 

22 

23 

24 

25 

and the followjr:m terms shall applxjg lieu thereof: . The P_ublic.lmpfovement Agreement_, as 

defined in _the· 1cA. shall inclu.deu;~rovisions Q.P-Its.istent with t~e Transs.i~tion Doc..!.Lmenlli...filld 

the_applLcqgle re.q!J.i!:filnfill_ts oft.be Muni.c_ipal Code and the Subdi_vi~ion _RequlaJioris regard.i119 

ext~nsion~_of time and remedie.$ that apply.when improvement_s 9re nru comQleted within the 

ggre.ed time. I 
.1 

Section 10. Authorization. i 

The Board of Supervisors affinns·that the walv~:S in this ordinarice do not waive II'. 

requirements under the Dev~lopment Agreement Law and authorizes the City to execute, 

(a) 

deliver, and perform the Development Agreement as follows: 

(1) the Director of Planning, the City Administrator, and.the Director of Public 
. . 

Works are authorized to execute and ·deliver the Development Agreement with signed 

consents of _the Port Commission, t~e Municipal Transportation Agency, and the San 

Francisco Public Utilities Comr:nission; and 

(2) the Director of Planning and other appropriate City officials are authorized 

to take all actions reaso_nably necessary or prudent to perform the City's obligations under ·the 

Developmen.t Agreement in accordance with its terms. 

(b) The Director of Planning is authorized to exercise dis~retion, in consultation with 

the City Attorney, to enter into any additions, amendments, or other modifi.cations to .the . 
. . 

Development "Agreement that the Director of Planning determines are ·in the best interests of 

the City and that clo_ not materially increase. the obligations or liabilities of the City or materially 
. . . 

decrease the benefits to the City as provided in the Development Agreement. Final versions 

l of any additions, amendments, or other modifications t_o the Development Agreement shall be 

j· provideq to the Clerk of the Board of Supervisors for inclusion in Board File No . .:!._70863 within 

30 days after execution by all parties. 

i 

I 
1 · 
I 
I 
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1 Section 11. Ratification of Past_ Actions; Authorization of Future ActiQJls. 

2 All actions taken by City officials in preparing arid submitting the Development 

3 Agreement to the _Board of Supervisors for review and consideration are hereby ratified and 

4 ·confirmed, and the Board of Supervisors hereby.authorizes all subsequent action to be taken 

5 · by City officials consistent with this ordinance: 

6 · Section 12. Effective and Operative Dates. 

7 · (a) This ordinance shall become effective 30 days after enactment. Enactment 

8 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

9 Mayor doe_s not sign the ordinance within ten days aft_er receiving it, or the.Board of 
. . 

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

11 (b) This ordinance sh;::ill become operative only on the effective date of the DDA. No 

12 rights or duties are created under the Development Agreement.until the operative date of this 

13 ordinance. 

14 

15 

16 

17 

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

20 · n:\legana\as2017\1800030\01227527.docx 

21 

22. 

·23 . ·I 
24. 

25 . 

I 
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Ci.ty and County of San Francisco 

Tails 

Ordinance 

City Ilall 
I Dr. Carlton B. Goodlett Place 

Sen Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco an9 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; .and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on t~e north and east; waiving cert~in provisions of th~ 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b ). 

October 19, 2017 Budget arid Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Com~i.ttee.-AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE . 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee · 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

0(1• 111111 C.:01111(1• of Sa11 Fra11ciscn 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai; Sheehy and'Yee 

Absent: 2 - Kim and.Tang 
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File No. 170863 

City tmd Cotm(v o/Su11 Fra11clsco 

_· P{lay9_rJ / 
\. .. ./ 

. I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

~--- ~V-4d0 
Angela Calvillo 

Clerk of the Board 

Date Approved 
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VERTICAL DOA EXHIBIT R 

RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

[ . 

Attn: 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Vertical Disposition and Development Agreement) 

(Development Agreement) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this '.'Agreement"), 
effective as of [ ], (the ·'Effective Date")~ is entered into by and between 
.._ _________ __.,a ("Vertical Developer" or 
"Transferor"); and , a [ ("Transferee"). 

RECITALS: . 

A. The City and County of San Francisco, a municipal corporation (the "City"), 
operating by and through the San Francisco Port Commission ("'Port") and Vertical Developer 
are parties to that certain Vertical Disposition and ·Development Agreement dated as of 
[ ], 20[_], for certain property located in "the City and County of San Francisco, 
·California;as more particularly described in Exhibit A attached hereto-and made a-part hereof 
(the "Property"), [Note.: add-:.if applicable any inter.veniiifainendment and/or.assignni'c1frsl 
(as [amended] [and] [assigned], the "Vertical DOA"). Terms used herei~ but not defined herein 
shall have the meanings ascribed to such terms in the Vertical DDA. 

8. FC Pier 70, LLC. a Delaware limited liability company ("Horizon ta I 
Dev e Io per" i and the City entered into that certain Development Agreement (the 
"Development Agreement") dated as of [ ], 2018 for reference purposes, with 
respect to certain real prope"rty owned by Assignor, as such property is more particularly 
described in the Development Agreement (the ''28-Acrc Site?'). The Develop.ment Agreement · 
was recorded in the Official Records of the City and County of San Francisco on' 
[ . ], 2018 as Document No. [ ]. · 

C. , The Development Agreement was assigned by Horizontal Developer to.Vertical 
Developer by tha~ certain Development Agreement Assignment and Assumption Agreement 
dated as of[ · ], 20[xx] and recorded in the Official Records of the City and 
County of San Francisco on [ ·1, 20[xx] as Document No. [ ]. 
[Note:: add;:if applica.i>i~ &'livfote..vening. amendment:·andtor·assignments] 

D. · The Property i_s located within. the 2~-Acre Site. The Vertical DDA and the 
Development Agreement [Notci add other agreements if applicable] are referred to herein. 
collectively, as the ''Property Agreements". 

EXHIBITR 



E. Vertical Developer and Transferee have entered into an agreement (the· 
"Purchase Agreement") pursuant to which Vertical Developer has agreed to-assign all of its 
right, title and interest in and to the Prope·rty Agreements to Transferee, and Transferee has 
agreed to assume all of Vertical Developer~s right title and interest in and to the Property 
Agreements from Vertical £?eveloper. 

F. In order to consummate the transactions contemplated by the Purchase 
Agreement; Vertical Developer desires to assign_. and Transferee desires to assume the Property 
Agreements on the terms and conditions set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Vertical Developer and Transferee agree as follows: 

1, Assignment By Vertical Developer. Vertical-Developer hereby assigns to 
Transferee as of the Effective Date eac~ and all of the right, title, interest and obligations of 
Vertical Developer under the Property Agreements and any other agreements or documents 
ente_red into by and between Port and Vertical Developer pursuant to the Property Agreements. 

2. .Assumption Bv Transferee. 

2.1. Assumption by Transferee. Transferee he.reby assumes from Vertical 
Developer as of the Effective Date each and all of the right, title, interest and obligations of 
Vertical Developer under the Property Agreements and any other agreements -or documents 
entereo into by and between Port and Vertical Developer pursuant to the. Vertical ODA or 

· between City and Vertical Developer.pursuant to the Development Agreement. Transferee 
hereby acknowledges that Transferee has reviewed the Property Agreements and agrees· to be 
bound by the Property Agreements and all conditions and restrictions to which Vertical 
Developer is subject under the Vertical DOA and to which Developer is subject under the 
Development Agreement to the extent applicable to the Prope_rty. -. · 

. 2.2 · · [Nrlte·':· ad·d if.-~1ppli"t~bte· to resi.denfi~Ft:e·ntat"-projectsJ [f.6\h~··'.C:ontir.meCI.; 
~~-biect·t~{iWiti·e·r;ti16dificatioh] Costa-Hawkins Waiver.· Without limiting the foregoing 
assuirtption of rights and qbiigations-by Transferee, Transferee specifically acknowledges that 
the Development Agreement and the DOA, which includes the Affordable Housing Plan 
attached thereto as Exhibit B3, provide regulatory concessions and significant public investment 
to the 28-Acre Site and Parcel K South that directly reduce development costs at the 28-Acre 
Site. The regulatory concessions and public investment include a direct financial contribution of 
net tax increment and other forms of public assistance specified in California Government Code 
s~ction 65915. These public contributions result in identifiable. financially sufficient, and actual 
cost reductions for the benefit of Developer and Vertical Developers under California 
Government Cod~ section 65915. In consideration of the City's direct financial contributfon arid 
other fonns of public assistance, the parties understand and agree that the Costa-Hawkins Act 
does not apply to any BMR Unit or lnclusionary Units developed under the AHP for the 28-Acre 
Site. 

EXHIBITR 

-2-

·----·· ·-----··-----'-·--· ·-- ·- --·--·---·- --- ----- -·--··· -- --·-·--- .,----- ·-- ---- - . - . ···- ·--. -------



3. Representations and Warranties of Vertical Developer. Vertical Developer 
hereby makes the following representations and warranties to Transferee, Port, and the City as· of : 

- the Effective Date: 

3.1 Status. Vertical Developer is a [ ] duly organized, 
validly existing and in good standing under the laws of the State of [ ) and is 
authorized to do business in the State of California and is in good standing therein. 

3.2 Authority: No Conflicts.· This Agreemen·t is duly authorized, executed and 
·· delivered ,and _shall be the legal, valid and binding obligation or"Vertical Developer. The person 

signing this Agreement on behalf of Vertical Developer has full power and authority to sign this 
Agreement on Vertical Developer's behalf. This Agreement will no_t violate any provision of any 
agreement or judicial order to which Vertical Developer is a party or to which Vertical Developer 
is subject. 

.. 4. Representations.and Warranties of Transferee. Transferee hereby makes the 
following representations and warranties to Vertical Developer, Port, and the City as of the 
Effective Date: · · 

4.1 . Status. Transferee is a [ ] duly organ~zed, validly 
------~ 

· existing .and in good stand_ing under the laws of the State of [ and is authorized to 
do business in the State of California and is in good standing therein. 

4.2 . Authority. This Agreement is duly authorized, executed and deliv:ered and 
shall be the legal, valid and binding obligation of Transferee. The person signing this Agreement 
on behalf of Transferee has full power and authority to sign this Agreement on Transferee's behalf.· 
This Agreement will not violate any provision of any agreement or judicia~ order to which 
Transferee is a party or to which Transferee is subject 

. . 4.3 Investigation of Property: No Port or City Representations. Transferee has 
conducted a thorough investigation and due diligence of the Property. Transferee has reviewed 
and is familiar with the terms and conditions of the Property Agreements. Neither Port nor City 
has made any representa~ioQS or warranties with respect to the condition of the Property. 

5. Release of City Parties and the State Lands Indemnified Parties. Transferee, on 
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges City Parties and the State Lands· 
Indemnified Parties under the Vertical DDA of all Losses against the City Parties and the State 
Lands Indemnified Parties for the condition of the Improvements or the real property or any 
claims assignor may have against. the City Parties arising prior to the Effective Date. · 

Transferee understands and expressly accepts and assumes the risk that any facts concen:1ing the 
Losses released, waived, and discharged in this Agreement includes. known and unknown claims, 
disclosed and undisclosed, and anticipated and unanticipated claims pertaining to the subject 
matter of the releases, waivers, and discharg~s, and might be found later to be other than or 
different from th·e facts now believed to be true, and agrees that the releases, waivers~· and 
discharges in this Agreement will remain eff~ctiv~. Accordingly, with respect to the claims 
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. released, waived, and discharged in this Agreernent, Transferee expressly. waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
· .. CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED ; 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WA IVERS, AND DISCHARGES 
.MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE .RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions. 

6. I Attorneys' Fees. If either Party hereto fails to perform any of its respective 
·obligations under this Agreeri1ent or if any dispute arises between the Parties hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
. Party not. prevailing in such dispute, as the case may. be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or. establishing its rights 
hereunder, including, ·without limitation,· court costs and reasonable attorneys' fees and 
disbursements. 

6.2 Notices; The provisions of Section 21.1 of the Vertical ODA and Section 
.14.l of the Development Agreement are incorporated by reference with the same effect as if set 
forth herein; provided, however,. the address for Transferee is as follows: 

[ l 
[ l 

Attn: 

With a copy to: 

[,_· --------' 
Attn:[..._ ______ __.) 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their res.pective executors, administrators, 
successors, and assigns. · · 
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6.4 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall c9nstitute one 
instrument. 

6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a · 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

6.6 Amendment to Agreement. The terms of this Agreement may not be 
modified or amended exc~pt by_ an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein·by 
this reference for all purposes. 

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

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees·and expenses in connection with this Agreement. 

6.11 Partial Invalidity. If any portion of this Agreement as applied ~o any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect-the validity or 
enforceability of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowledges that: (a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the advice of such counsel; and (c) this Agreement is the result of 
negotiations between the parties hereto .and the advice and assistance of their respective couns~I. 
The fact that this.Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ·ambiguity in this . 
Agreement shall not be construed against Vertical Developer because Horizontal Developer's 
counsel prepared this Agreement in its f!nal form. · · 

6.13 Defined Terms. All capitalized tem1s not defined herein are set forth iil 
the Vertical DOA. 

[the remainder of this page has been intentionally left blank] 
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RELEASE 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
&:?charges [insert Vertical Developer t'Transferor'')] from all obligations that are transferred to, 
and assumed by, [insert transferee ("Transferee")] under the foregoing Assignment and 
Assumption Agreement between Transferor and Transferee, dated as of [ ], 20XX 
(the "Assignment and Assumption Agreement"), to which this Release is attached. All 

. capitalized terms not defined in this -Release are as defined in the Assignment and Assumption 
Agreement. 

. . . 

The City acknowledges that this release is made with the advice of counsel regarding its 
consequences and effects. The City agree·s this release covers unknown Claims and waives the 
benefit of California Civil Code § 1542, which provides as follows: / 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS .OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HA VE 
MATERIALLY AFFECTED HIS ORHER SETTLEMENT WITH THE DEBTOR." 

CITY: 

CITY AND c9UNTY OF SAN FRANCISCO, a municipal corporation 

By:· 

Director of Planning 

Date: 

CITY: 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: _____________ _ 

Director of Planning 

Date: 
------------~ 

APPROVED AS TO FORM: 
DENNIS l HERRERA, City Attorney 
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• 

A notary publ.ic or other officer completing· 
this certificate verifies only the identity of 
the individual who signed · 
the document to which this certificate is· 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California· ) 
County of _______ ) 

<, 

On before me, , a Notary Public, 
personally appeared who proved to me.on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the withi~ instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(i_es), and that by 
his/her/their signature(s) on the instrument the person{s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. · 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature---.---------
. Signature of Notary Public 

(Seal) 
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VERTICAL DDA EXHIBIT S 

. RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

-DEVELOPMENT AGREEMENT ASSIGNMENT 
AND ASSUMPTION AGREEMENT 

This DEVELOPMENT AGREEMENT ASSIGNMENT AND ASSUMPTION AGREEMENT 
(this "Agreement"), effective_ as of'[..__----'-__ __.], (the "Effective Date"), is entered into by 

, a ("Horizontal Developer'' or 
~---------~ ~-------~ 
''Assignor"), and , a ("Vertical 

~---------~ 
Developer" or "Assignee"). 

RECITALS: 

A. Horizontal Developer and the City"and County of San Franeisco, a municipal 
corporation (the ;'City") entered into that certain pevelopment Agreement (the "Development 
Agreement") dated as of [ ], 2018 for reference purposes, with respect to 
certain real property leased by Horizontal.Developer pursuant to that certain Lease No. L-XXX 
dated as of [ ], 2018 (the ;'Master Lease"), between Horizontal Developer and the 
City, operating by and through the San Francisco Port Commission ("Port"), as such property is 
more particularly described in the Master Lease (the ''28-Acre Site"). The Development · 
Agreement was recorded in the Official Records of the. City and County of San Francisco 
("Official Records") on [ · . ], 2018 as Document No. [ ] a1;1d a 
Memorandum of the Master Lease was recorded in the Official Records on [ ], 
2018 as Document No. ]. [Note(~·<ld.:if"a.ppii~ablt?any~i"o-tetvening 
~men'tlhient .ar1~10·~--ass.ii!nil1eiitiJ · 

B. The City, operating by and through Port and Vertical Developer are parties to that 
certain Vertical Disposition and Development Agreernent dated as of ], 20XX, 
for certain property located in the City and County. of San Frandsco, California, as more 
particularly described in Exhibit A attached hereto and made a part hereof (the "Transferred 
Property") [Nc)te: .. ·8t1<f ir applicat>i~·-8·~v .. in.teneiii~e ~~iii-e.rid'ni~rifa"D-cl/oi-.assignnients] (the 
"Vertical ODA"). The Transferred Property. is located within the 28-Acre S_ite. 

C. · Under Section 10.1 of the Development Agreement, the initial Vertical Developer 
of each . Development Parcel will be assigned specified -rights and .obligations under the 
Development Agreement by a recorded Assignment and Assumption Agreement, which 
Assignment and Assumption Agreement will provide, among other- things, for the City to release 
Horizontal Developer from obligations under the Development Agreement to the extent they are 
assumed by the Vertical Developer, w~ich release will be effective as to the City when evidenced 
by the signature_ of the City's Planning Director or his or her designee, and approv_ed as to form by 
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the City Attorney. Delivery of this Agreement is a condition to Close of Escrow under the Vertical 
DDA. 

D. Pursuant to the Development Agreement, Horizontal Dev~loper 'desires to assign 
all of its rights, title and interest under the Development Agreement with respect to the Transferred 
Property and Vertical Developer desires to assume all such rights, title and interest from Horizontal 
Developer on the terms and conditions set forth in this Agreement~ 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, ~he receipt and sufficiency of 
which are hereby acknowledged, Horizontal Developer and Vertical Developer agree as follows: 

L Assignment By Horizontal Developer. Ho.rizontal Developer hereby assigns to 
Vertical Developer as of the Effective Date each and all of the right, title, intere~t and obligations 
of Horizontal Developer under the Development Agreement with ·respect to the Transferred 
Property. Horizontal Developer retains all the rights, title, interest, burdens and obligations under 
the Development Agreement with respect to all other portions of the 28-Acre Site for which the 
DDA remains in effect. · · 

2. Assumption By Vertical Developer, 

. 2.1 Assumption by Vertical Developer. Vertkal Developer hereby assumes 
from.Horizontal Developer as of the Effective Date each and all of the right, title, interest and 
obligations of Horizontal Developer under the Development Agreement with respect to the 
Transferred Property. Vertical Developer hereby acknowiedges that Vertical Developer.has 
reviewed the Development Agreement and agrees to be bound by the Development Agreement · 
and all conditions a·nd restrictions to which Horizontal Developer is subject under the 
Development Agreement to the extent applicable to the Transferred Property. 

2.2 ri~ote·:: add ·ir ai!0iical>ie to. re~·iCi.~ntiat.rentat .. jji-olectsl [To be 
~onfir.med-:su.bject to further modification~] Costa-Hawkins Waiver. Without limitfog the 
foregoing assumption of rights and obligations by Vertical- Developer, Vertical Developer 
specifically acknowledges that the Development Agreement and the DDA, which includes the 
Affordable Housing Plan attached thereto as Exhibit 83, provide regulatory concessions and 
significant public investment to the 28-Acre Site and. Parcel K South that directly reduce 
develop~ent costs at the 28-Acre Site. The regulatory concessions arid public investment 
include a direct financial contribution of net tax increment and other forms of public assist~nce 
specified in California Government.Code section 65915. These public contributions result in 
identifiable, financially sufficient, and actual cost reductions for the benefit of Horizontal. 
Develope·r and Vertical Developers under California Government Code section 65915. In . 
consideration of the City's dire·ct financial contribution and other forms of public assistance, the . 
. parties understand and agree that the Costa-Hawkins Act d~es not apply to any BMR Unit or 
Inclusionary Unit developed under the AHP for the 28-Acre Site. · 
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3. Representations and Warranties of Horizontal Developer. Horizontal Developer 
hereby makes the following representations and warranties to Vertical Developer, Port.and the 
City as of the Effective Date: 

3.1 ·Status. Horizontal Developer is a [ ] duly organized, 
validly existing and in good standing under the laws of the State of [ ] and is 
authorized to do business in the State of California and is in good standing therein. 

3.2 Authority; No Conflicts. This Agreement is duly.authorized, executed and 
delivered and shall be the legal, valid and binding.obligation of Horizontal Developer. The 
person signing this Agre~ment on behalf of Horizontal Developer has full power and authority to 
sign this Agreement on Horizontal Developer's behalf. This Agreement will not violate any 
provision of any agreement or judi~ial order to which-Horizontal Developer is a party or to 
which Horizontal Developer is subject. 

4. Representations and Warranties of Vertical Developer. Vertical Developer :::. 
hereby makes the following representations and warranties to Horizontal Developer, Port and the 
City as of the Effective Date: · 

4.1 Status. Vertical Developer is a [ ] duly organized, 
validly existing and in good· standing under the laws of the State of [ ] and is 
authorized to do business in the State of California and is in good standing therein. 

4.2 Authority. This Agreement ·is duly authorized, executed and delivered and . 
shall be the legal, valid and binding obligation of Vertical Developer. The person signing this 
Agreement on behalf of Vertical Developer has full power and authority to sign this Agreement 
on Vertical Developer" s behalf. This Agreement will not violate any provision of any agreement. 
or judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 

5. Release of City Parties and the State Lands Indemnified Parties .. Vertical ·. 
Developer, on· behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, a_cquits, and discharges· City Parties and the State 
Lands Indemnified Parties under the Development Agreement of all Losses against the City 
Parties and·ttie State Lands Indemnified Parties for. the condition of the Improvements or the real 
property or any claims Horizontal Developer may have against the City Parties arising prior to 
the Effective Date. · · 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
concerning the Losses released, waived, and discharged in this Agreement include.s·known and 
unknown claims, disclosed and _undisclosed, and anticipated and unanticipated claims pertaining 
to the. subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WA IVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CON~EQUENCES Of. THE A BOYE RELEASES, 
WAIVERS AND .DISCHARGES. 

VERTICAL DEVELOPER INITIALS: 

6. General Provisions. 

. 6.1 . Attorneys' Fees. If either Party hereto fails to perform any .of its respective 
obligations under th_is Agreement or if any dispute arises between th"e Parties hereto concerning 
the meaning or interpretation of any provision of this Agreement, th.en the .defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or establishing its rights 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements. · 

6.2 Notices. The provisions of Section 14.1 of the Development Agreement 
are incorporated by reference with the same effect as if set forth herein; provided, however, the 
address for Vertical Developer is as follows: 

[ ___ ~ __ _.. 

[ ____ ~ 
[ 
Attn: [ ______ __. 

With a copy to: 

l 
[ ______ _.. 

Attn: 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their respective executors, administrators, 
successors, and assigns. 

6.4 Counterparts." This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 
instrument. 

. 6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
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part of this Agreement, and shall not be used for the interpretation or determination of the 
_validity of this Agreement or any provision hereof. 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein by 
. this reference for all purposes. · 

6.8 Waiver. The waiver or failure to enforce any provision of this Agree~ent 
- shall not operate as a waiver of any future breach of any such provision or any other provision 

hereof. · 

. . 6.9 · Applicable Law. This Agreement shall be gove_rned by and ~onstrued and 
. enforced in accordance with the laws of the State of California . 

. 6.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees and expenses in connection with this Agreement. 

· · 6.1 l Partial Invalidity. If any portion of this Agreement as applied to any party 
or to any circumstances shall be adjudged by ·a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity ·or 
enforceabilit)' of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowleclges t)Jat: (a) it has 
been represented by ind~pendent counsel in connection with this Agreement; (b) it has exec·uted 
this Agreement with the. advice of such counsel; ~nd (c) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective counsel. 
The fact that this Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ambiguity in this .. 
Agreement shall not be con_strued against Horizontal Developer because Horizontal Developer's 
cou_nsel prepared this Agreement in its final form. . 

6.13 Defined Terms. All capitalized terms not defined herein are set forth in 
the Development Agreement. 

[the remainder of this page has been int~n.tionally left blan~] 
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RELEASE 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
discharges [insert Horizontal Developer ("'Horizontal Developer")] from all obligations that are 
transferred to, and assumed by, [insert transferee (''Vertical Developer")] under the foregoing 
Assignment and Assumption Agreement between Horizontal Developer and Vertical Developer, 
dated as of [ ], 20XX (the "Assignment and Ass~mption Agreement"), to which 
this Release is attached. All capitalized terms not defined in this Release are as defined in the 
Assignment and Assumption Agreement. 

The City acknowledges that this release is made with the advice of counsel regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benefit of California Civil Code § 1542, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN 
BY HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS OR HER . 

. SETTLEMENT WITH THE DEBTOR," . 

CITY: 
.CITY AND C~-~NTY OF SAN FRANCISCO, a municipal corporation 

By: _____________ _ 

Director of Planning 

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

B 
Name: [Name of Deputy] 
Deputy Ci.ty Attorney 
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A notary public or other officer completing 
this certificate verifies only the identity of 
the individual who signed 
the document to which this certificate is 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of Californfa ) 
County of _______ } 

.. 

On before me, , a Notary Public, 
personally appeared who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that.he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s ), or the entity upon behalf of which the 
person(s) acted, ·executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

·Signature ____________ _ (Seal) 
. Signature of Notary }>ublic 

EXHIBITS 



EXHIBIT A 

LEGAL DESCRIPTION OF TRANSFERRED PROPERTY 

(INSERT LEGAL DESCRIPTION FROM VERTICAL DDA] 
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VDDA Schedule 3.1: CFD and Assessment Matters . 
All matters addressed in this Exhibit relate to the following action~. all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Code ch. 43, art. X}, which incorporates the Mello•Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 5331 t"-53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution;') to implement the Financing 
Plan in the DDA between the Master Developer· and the Port (collectively, the "CFD 
Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code. · 

I. Formation of a Special Tax District. The City's actions in relation to the CFD 
Provisions include: • · . 

· (a) formation of a community facilities district designated as "City and 
County of San Francisco Special Tax District No. 2018-3.(Pier 70 Leased Properties)" 
(the "Special Tax District") that includes the Property within its boundaries; 

. (b) . designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval ·of a rate and method of apportionment (the "Rate and 
Method"), a copy <;>fwhich is attached to the Formation Resolution, for the calculation 
and-levy of the Facilities.Special Tax, the Shoreline Special Tax, the Arts Building 
Special Tax, and the Services Special Tax. (as each term is defined in the Rate and 
Method) against all taxable property iri the Special Tax District (collectively, the 
"Svecial Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax· District in the Official Records of the City and County of San 
Franeisco,. as document number pursuant to California Government Code , 
Section 53328.3; 

(~) authorization to issue bonds secured by one or more of the Special Taxes 
("Bonds"); 

(f) · authorization to use Bond-proceeds ·and Special Taxes to finance the 
construction, completion, and acquisition of improvements described in the Formation 
Resolution (the "CFD Improvements"); and 

(g) authorization to levy and use Special Taxes in perpetuity to finance 
services described in the Formation Resolution such as.capital maintenance and repair of 
the CFD Improvements (the "Services")._ 

2. lFeel.lLeasehoid) Interest Subject to CFD Provisions. The Vertical Developer 
acknowledges and agrees as follows. 

(a) Its [fee) (leasehold] interest in the Property ls subject to the levy of 
Special Taxes and the Vertical Developer will not have any right to amend the CFO 
Provisions. · 

(b) It i~ critical to each of the City, the Port, the Master Developer, and 
Vertical Developer that the construction and completion of the CFD Improvements 
required to develop the Property be coordinated in all respects (including cost, !iming, 

' 



capacity,.function, and type) with the construction and completi.on of t_he CFD 
Improvements for other property in the Special Tax District. 

(c) If the Property were excluded ·from the Special Tax District, or the Special 
Taxes to be levied on the Property were reduced or eliminated, coordination of CFD 
Improvement~ required to develop the Property with CFD Improvements for other 
property in the Special _Tax District would be materially adversely affected. · · 

3. . Cooperation with CFD Matters. The Vertical Developer agrees to the following 
with respect to the Special Tax District, the levy of the Special Taxes, and the issuance of any 
Bonds, at the Vertical Developer's sole expense. 

(a) The Vertical Developer will: 

i. if determined necessary by .the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint co·mmunity 
fac_ilities agreement or. any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies.· 

(b) · The_ Vertical Developer will not, at any time or in any manner, contest, 
protest, or otherwise challenge any of the following: 

the formation of the Spe_cial Tax District; 

the designation of the Future Annexation Area; 

I. 

ii. 

iii. the authorization, levy, or amount.of the Special Taxes on the 
Property; 

iv. the authorization to issue the Bonds; 
. . 

v. th¢ CFD Improvements and Services. to be finan~ed by the Special 
Tax District;. and · 

·- . 
vi. _the establishment of an appropriations limit for the Special Tax 

District. 

(c) If required for the Special Tax District to levy Special Taxes or issue 
·Bonds, the Vertical Developer will acknowledge that the Property is subject to the lien of 
the Special Tax District and the levy of Special Taxes and that the Special Tax-District is 
autho.rized to is-sue Bonds. 

(d) The Vertical Developer will not bring any action, suit, or proceeding 
against the Special Tax District or the City; provided; however, that after exhausting its 
appeal rights under the Rate and Method, the Vertical Developer may bring an action, 
suit, or proceeding against the Special Tax District or the City if it relates solely to an 
allegation that the Special Taxes have not _been levied in accordance with the Rate and 
Method. 

(e) The Vertical Developer.will not take any action that.would in any way 
interfere with the operation-of the Special Tax District or decisions made or actjons taken 
with respect to the Special Tax District's formation or the issuance of Bonds, including 
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when Special Taxes are first levied, the amount. of Special Taxes, the apportionment of 
Special Taxes, and the use of the·Speci_al Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means.the knowledge that the person signing this 
YODA has on the date of execution of this VDDA or has obtained from: 

i. interviews with current officers and responsible employees of the 
Vertical Dev~loper and its Affiliates that the person has determined are likely, in 
the ·ordinary course of their respective duties, to have knowledge of the matters set 
forth in this YODA; 

ii. a review of documents that the person determined were reason~bly 
necessary to obtain knowledge of the matters set forth in this VDDA; or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as ,prudent and customary in con~ection with the ordinary course 
of the Vertical Developer's current business and operations or contacting 
individuals who are no longer employees of the Vertical Developer or its 
Affiliates. 

(b) ."Affiliate" means any person that directly or indirec.tly, through one or 
more intermediaries: · 

1. exercises managerial control over the Vertical Developer; or. 

ii. · is under managerial control of the Vertical Developer; and 

111. in .each case, about whom information could be material to 
potential investors deciding whether to invest in future Bonds.· 

. . 

( c) ' "Related Property" means any real property in~erest owned or held by 
the Ve11ical Developer or _any of its Affiliates. 

5. Compliance. The Vertical Developer represents and warrants as follows and 
agrees that if its representations and warranties are discovered to be untrue after the Effective 
Date of this VDDA, the Port may, in its discretion, elect to terminate this VDDA. . 

(a) With respect to Related Property located within the boundaries' of a 
development project in California, except as set forth. in Attachmen't 1, to Vertical 

' · Developer's Actual Knowledge, neither.Vertical Developer nor Vertical Developer's 
Affiliates within the last five years have: 

L intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or . •. 

ii. owned. any interest in Related Pr~perty that became either 
tax-deeded to ~alifornia or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

. . 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment l, to 
Vertical Developer's Actual Knowledge, neither Vertical Developer nor Vertical · 
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Developer's Affiliates within the last five years have owned any interest in Related 
Property that became either tax-deeded to a gove.r:nmental agency or the subject of 
foreclosure proceedings for failure to pay special taxes or assessments that secu~e the 
payment of bonds and that were levied or assessed against the Related Propert)'.. 

(c) Except as set fori:h in Attachment I, neither the Vertical Developer nor its 
Affiliates ·have. failed to comply in the last five years m:ider any continuing disclosure 
agreement relating to Related Property in projects in California. 

6. Acknowledgment of the Rate and Method. The Rate and Method has been 
provided to the Vertical Developer prior to the Effective bate of this VDDA. The Vertical 
Developer.has read and, if deemed necessary, consulted with counsel, regarding the provisions of 
the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance 
of Bonds at any time. 

. . . . 

(a) The Vertical Developer will provide, at the request of the City or any . 
· FinanCing Participant (as defined in subsection (c) below), certificates or other documents 
executed by each secured fonder that provided funds for the Vertical.Developer's . 
development of the Property signifying the lender's acknowledgment of: 

1. the imposition of the Special Taxes on the Property; 

11. the· issuance of Bonds; and 

111. the Special Tax Di~trict's foreclos~re rights if the Vertical 
Developer is delinquent in the payment of Special. Taxes. 

(b) The Vertical Developer acknowledges that Bonds may be issued in one or 
· more series over time, that the issuance of each series of Bonds may require information 
and documents to be provid.ed by the Vertical Developer, and that the timely provision of 
that information and documents for each series of Bonds is critical for the Master 
Developer and the Port to achieve their respective financial goals. The Vertical 
Developer's obligations will arise with the issuance of ea~h series of Bonds and continue 
as provided in any related continuing disclosure _agreement. · · · 

(c) The Vertical Developer will not interfere with or impede the issuance of 
any series ·of Bonds issued by or in connection with the_ Special Tax District and will, at 
the Vertical Developer's expense, provide information in connection with each series of . 
. Bonds as requested by any of the following (collectively, the "Financing Participants"): 

i. the City, the Port, and any other JCFA Party, or any of their agents, 
including bond counsel and disclosure counsel; 

-ii. appraisers engaged to apprais~ the Prop~rty; 

m. market absorption consultants; 

iv. underwriters and underwriters' counsel; 

v. financial advisors assoc.iated with the Bonds .or the Special Tax 
District; and 
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vi. persons providing._credit enhancement for the Bond~ or the Special· 
Tax District. 

(d) The Vertical Developer will provide, at Vertical Developer's expense, 
required information, which may include: 

i. a description of the Vertical Developer's financing sources to 
develop the Property; 

ii. . a description of the proposed development project and the 
·ownership structure of the Vertical Developer;-

111. the status of the Property, including the rent roll and vacancy 
·history; 

iv. any history.of delinquencies and defaults by the Vertical. 
Developer and its Affiliates, including the information disclosed in 
Attachment 1; 

v. the Vertical Developer's financial statements, which may be 
consolidated with its parent.company and, for publicly traded companies where. 
the Vertical Developer's financial statements are consolidated with the publicly 
traded company, may be limited to those financial statements required by SEC · 
Regulations; · 

vi. other financial and operating information, including a development 
proforma, with respect to the Vertical Developer and the Property; 

vii. certificates requested by the Financing Participants, which may 
include representations on: . · 

I. the due formation of_the Vertical Developer; 

2. the <.1ue execution of documents executed ·by the Vertical 
Developer in connection with the Special Tax IJistrict or any Bonds; 

3. no material litigation or investigation by or against the 
Vertical Developer or its Affiliates that seeks to prohibit, restrain, or 
enjoin the development of the Property,"or in which the Vertical . 
Develop~r or its Affiliates may be adjudicated as bankrupt or discharged 

·from any or all debts or obligations or granted an extension of time to pay 
or a reorganization or readjustment of its debts, or which, if determined 
adversely to the Vertical Developer.or its Affiliates, could adversely affect 
the development of the Property and the payment of the Special Taxes; 
and 

4. the accuracy of the information provided in connection · 
with the· issuance of any series of Bonds, including the information in all 
disclosure documents; and 

v111. opinions of counsel to the Vertical Developer requested by any of 
the Financing Participants, which may include any matter listed in clause (vii) of 
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·this Subsection and a IOb-5 opinion.regarding any disclosure about the Vertical 
Developer and its Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide on the amount and application of any ·capitalized 
· interest in consultation with the Master Developer, and the Vertical Developer.will not 

contest the amount and application of capitalized interest. . .. 

(f) This. Subsection will apply if any of the Financing Participants require~ a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 

. Security") in connection with the issuance of the Bonds. 

i. . The Vertical Developer will provide Special Tax Security that i.s 
acceptable to the Financing Participants in an amount no greater than two years' 
levy of Special Taxes against the Property by the Special Tax District, as 
reasonably determined by any of the Financing Participants; · 

ii. In addition, if the Master Developer (or any current owner of the 
Property) posted Special Tax Security with respect to ihe Property before the 
Close of Escrow, the Vertical Developer will provide replacement Special Tax 
Security with respect to the Property acceptable to the Financing Participants. 
The Vertical Developer's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of this VDDA. 

111. The Vertical Developer_ acknowledges that the Special Tax 
Security is intended to secure the Special Tax payments by the Vertical Developer 
and its successors and assigns, but not-any sub-tenants of less than the whole of 
the Property or apartinent dwellers. -

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum ''A" long-term debt rating (or the 
equivalent "A" designation) from ho.th.Standard & Poor's and Moody's Investors 
Service, unless the Financin~ Participants agree to ·a lower rating. 

(g) Any reimbursements from the pro.ceeds of any Bonds or directly from any ' 
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFO 
Improvements, returns of deposits, or payments of the costs of issuance will be the'. 
property of the Master Developer (as between the Master Oeveloper and the Vertical 
Developer), regardless of the time of the original payment or the identity of the party that 
made the p~yment. Should the Vertical Developer receive any such reimbursements, or 
should the Vertical Developer receive the return or reimbursement of any deposits with 
any governmental entity or utility related to authorized CFO Improvements, the Vertical 
Developer will endorse and tender the payment to the Master D~veloper immediately. 

· (h) The Vertical Developer will execute and perform under any continuing 
disclosure agreement as requested by any of the Financing Participants. In addition, if, 
.prior to the Effective Date, the Master Developer h~s entered into a continuing disclosure 
agreement, the Vertical Developer will assume the obligations under the continuing 
disclosure agreement with respect to the Property, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement. The assumption of any · 
continuing disclosure agreement will be a.condition precedent to .the Effective Date of 
this VDDA. 
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8. Cooperation to Amend the Special Tax District. 

(a) The Vertical Developer acknowledges that the Port, the Master Developer, 
or the City may request proceedings to amend any CFO Provisions ("Change 
Proceedings"). Subsection 8(b) will apply ~o long as _the changes contemplated by the 
Change Proceedings: 

i. do not increase the Special Tax rates to be levied on the Property 
above Special Tax rates for the Property, escalated to the date of ~alculation, · 
under the Rate and Method; · 

ii. · do not change the Rate and Method so that the Vertical Developer 
is taxed sooner than under the current version of the Rate and Method; and 

111. do not result in more favorable treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Vertical Developer and the P·roperty. 

(b) Subject to Subsection 8(a), the Vertical Developer shall not contest, 
protest, or otherwise challenge Change Pr~ceedings to the Special tax Distri~t. 

9. Annexation of Property to the Special Tax District. 

Law: 
(a) The Vertical Developer acknowledges that in accordance with the CFO 

i. the City has designated certain property as a Future Annexation 
Area to. the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be· 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed ~ithout a 
public hearing or election; and · 

111. . the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Vertical Developer will not: 

1. contest, protest, or otherwise challenge the annexation of any 
additional property to the-Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or · 

ii. 'take any action that. would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the. annexation of additional property to the 
Special Tax District. 

10. . Activity in Other Special Tax Districts. The Vertical Developer acknowledges.that other 
parcels in the SUD are included in a separate special tax district formed by the City (the "Other 
STD") and agrees not to: 

(a) .contest, protest, or otherwise challenge the formation, implementation, 
levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of 
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additional property to, or any Change Proceedings conducted with respect to, the Other 
STD; or 

(b) take any other action that would in any way interf~re with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. · 

11. Shortfall Provisions. 

(a) All capitalized terms used in. this Section 11 that are not otherwise· defined 
. herein shall have the meaning given such terms in the Appendix to the Horizontal DDA 
(the "Appendix") . 

. (b) The Vertical Developer agrees to refrain from initiadng a Reassessment to 
reduce the Baseline Assessed Value or later Current Assessed Value of the Premises until 
the IFD Termination Date. 

(c) · · If the Vertical Developer initiates a Reassessment on the Premises in 
violation of ~ection .11 (b) above, then ~he following shall occur: 

a. Vertical Developer will pay the Port the Assessment S~ortfall within 
20 days after the Port delivers its payment demand. Amounts not paid 

. when due will bear interest at the rate of I 0%, compounded annually, 
until paid. 

b. The obligation to pay the Assessment Shortfall .will begin in the City 
Fiscal Year following the Reassessment and continue until the earlier 
to occur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

12. . Acquisition Agreement.. 

The Vertical Developer acknowledges that the Vertical Developer is not and will not become 
either a party, a third-party beneficiary-, or an assignee to the Acquisition and Reimbursement 
Agreement between the Master Developer and the Port (the "Acquisition Agreement"), and that 
any reimbursements from the proceeds of Bonds or Special Taxes for the costs of authorized 
CFI?, Improvements under the Acquisition Agreement will be the property of the Master 
Developer, regardless of the time of the original payment or the identity of the party that made 
the payment. Should the Vertical Developer receive any reimbursements, or should the Vertical 
Developer receive the return or reimbursement of any deposits that were· intended to be financed 
·with Special Taxes or Bonds, the Vertical Developer shall endo.rse and tender the payment to the 
Master Developer promptly. The Vertical Developer further agrees not to contest, protest or 
otherwise challenge the rights or obligations of the Master Developer or the Port under the 
Acquisition Agreement. 

13. General Provisions. 

(a) The Vertical Developer will pay prior to delinquency all Special Taxes 
levied on the Property while the Vertical Developer or any Affiliate. has a [fee] 
[leasehold] interest in the Property. . · 

. ' 
(b) The Vertical Developer will not petition, support, encourage, consent to, 

or implement any action seeking to reduce or repeal the levying of all or any part of the 
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Special Taxes in the Special Tax District, except at the written request of the Port, the 
Master Developer, and the City. 1 

(c) The Vertical Developer will disclose the requirements of this Exhibit to 
any tenant of the entirety of the Property and.require each such tenant to enter into an 
agreement with the Vertical Developer, the Port, and the Master Developer assuming the 
Vertical Developer's obligations under this Exhibit. This paragraph will not apply to any 
rentals to apartment dwellers or tenants of less than all of the Property. If required, the 
Vertical Developer will comply with disclosures required by Section 53341.5. 

(d) The Master Developer is an express third-party beneficiary of the 
covenants and agreements of this Exhibit and may enforce. each provision against the 
Vertical Developer as ifthe Master Developer were a party to this VDDA. 

(e) The Po_rt is required to provide to the Vertical Developer a notice of 
special tax pursuant to Sectipn 53341.5 regarding the Special Taxes in the Rate and 

. Method (the ··'Notice of Special Tax"). The Notice of Special Tax is attached as 
·Exhibit XXXX and ·the Vertical Developer shall execute and return to the Port a copy of 
the N_otice of Special Tax within three business days after-executing this VDDA. 

(f) The covenants and provisions contained in this Exhibit remain in effect for 
the term of this VDDA. 

Attachment l: 
Exhibit XXXX: 

Certain Repr~sentations of Vertical Developer 
Notice of Special Tax 
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Schedule 1s:3 
Remedies for Failure to Commence Construction 

[For Residential Fee Parcels Only] 

1. Liquidated Damages'. 

a. If the Commencement of Residential Construction has not occurred on or prior 
to the Required Construction.Commencement Date, then Vertical Developer will pay to Por( as 
liquidated damages, an· amount equal to [insert amount that is 2x the daily special tax 
obligation for the Property] for each day that the Commencement of Residential Construction is 
delayed beyond the Required Constrµction Commencement Date (the "Liquidated Amount"). 
Vertical Developer will pay to Port the Liquidated Amount within ten (10) business days of 
demand therefor; provided, however, Port's delay in making any·such demand will not be 
deemed to be a. waiver of its rights to demand such amounts. · 

b. Tlie Liquidate.d Amount will be applied by. Port as follows: 

L First, to pay any taxes·and assessments on the Property (including CFO 
and IFD assessments) to the extent then due and payable; 

ii. Second, all remaining proceeds to Port to be treated as Land Proceeds in 
accordance with ~ection _·_of the Financing Plan (Exhibit Cl to the DOA). · 

c. THE PARTIES .HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE EVENT OF 
THE FAILURE TO CAUSE THE COMMENCEMENT OF RESIDENTIAL CONSTRUCTION PRIOR TO THE 
REQUIRED CONSTRUCTION COMMENCEMENT DATE, WOULD BE EXTREME~Y.DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER N_EGOTIATION, THE PARTIES HAVE AGREED THAT, 
CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE . 
LIQUIDATED AMOUNT IS A REASONABLE ESTIMATE OF THE DAMAGES THAT POJff WOULD 
INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY 
SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY ~OUNSEL WHO EXPLAINE_D, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES.OF THIS LIQUIDATED DAMAGES PROVISION. 

INITIALS: PORT;. ___ _ VERTICAL "DEVELOPER:· _ _____. __ 

2. Repurchase of Property. I 

a. Notice. If Commencement"of Residential C~nstruction does not occur by the 
date that is.twelve (12) months after the Required Construction Commencement Date (a 
"Commencement Default"), Port will promptly deliver notice of the Commencement Default to 
·Horizontal Developer and Vertical Developer (the "Commencement Default Notice"). 

. b. Horizontal Developer Purchase Option. Following receipt Of a Commencement 
Default Notice, Horizontal Developer will have an exclusive, one-time Tight to purchase the 
Property from. Vertical Oeveloper for a purchase price equal to eighty-five percent (85%) of the 
Acquisition Price (the "Repurchase Price") and otherwise on the following terms and conditions 
(the "Horizontal Developer Purchase Option"): 

i. Horizontal Developer will have a period of thirty (30) days from receipt of 
such notice (the "Horizontal Developer Exercise Period") in which to notify Port and Vertical 
Developer in writing that it desires to exercise the Horizontal Developer Purchase Option (the 
"Horizontal Developer Exercise Notice"). 

ii. If Horizontal Developer timely delivers the Horizontal Developer Exercise 
Notice, then Vertical Developer will cooperate with Horizontal Developer to consummate such 



I. 

acquisition within ninety {90) days of Vertical Developer's receipt of the Horizontal DevE;!loper 
Exercise Notice ("Horizontal Developer Closing Period"). · · 

111. Any rights of Horizontal Developer under this Schedule 15.3 may be 
exercised by or through its·nominee or designee which is an_ Affiliate of Horizontal Developer. 

· c. Port Purchase Option. If Horizontal Developer fails or declines to exercise the 
Horizontal D_eveloper Purchase Option within the Horizontc:il Developer Exercise Period, or if 
Horizontal Developer exercises the Horizontal Developer Purchase Option and thereafter fails 
to consummate the same within the Horizontal Developer Closing Period whether through · 
revocation in accordance with [Section 2(e) below] or some other event (coll~ctively, "MD 
Period"), then Port will have ;;in exclu~ive, one-time right tcf (1) purchase the Property for the 
Repurchase-Price from Vertical" Developer or (2) cause Vertical Developer to sell the Property to 

· a Successful Respondent tor not less than the Repurchase Price; and otherwise on the following 
terms and conditions (the "Port R~purchase Option"):. 

·' · L . Port will have ·a period of.six (6) months from the expiration of the . 
applicable MD Period in which to notify Vertical Developer in writing that it d.esires to exercise 
the Port Repurchase Option (the "Port Exercise Notice"). 

ii. If Port timely delivers the Port Exercise Notice, then Port may ele~t,·in its 
sole discretion, to either: · 

. (1) acquire the Property directly from Vertical Developer, in which case, 
Vertical Developer will cooperate with Port to consummate such acquisition within ninety (90) 
days of Vertical Developer's receipt of the Port Exercise. Notice; or 

. . 

(2) issue a request for proposal.for the Property or such other solicitation 
as determined by Port (coHectively, "RFP"), which RFP will requi.re a rraini_mum bid of no less 
than the Repurchase Price to qualify as a pqtential purchaser of the Property. Vertical 
Devel9per will cooperate with Port and the successful respondent to the· RFP ("~uccessful 
Respondent") to consummate the acquisition of the Property by the Su<;:cessful Respondent 
within .ninety (90) days of Port's selection of the Successful Respondent.· Vertical Developer will 
have no rights to any amount or other con~ideration paid by the Successfl!I Respondent to Port 
for the, Property that exceeds the Repurchase Pric_e. · 

d. Vertical Developer Obligations. In connection with the.closing of the Horizontal 
Developer Purchase Option or the Po.rt Purchase Option (collectively, the "Repurchase · 
Closing''), Vertical Developer will deliver into escrow, at least five (5) days prior to the 
contemplated Repurchase Closing; (i) a quitclaim deed with respect to the Property; s.ubject 
only to Permitted Exce_ptions and (ii) a reconveyance of any Mortgage encumbering the 
Property, together with irrevocable instruction from the applicable Lender(s) to record the 
same upon payment to such Lender in accordance with Section 3 below. 

. . . . 

e. · Revocation. Notwithstanding anything herein to the contrary, each of Horizontal 
Developer and Port will have the right, for any reason or no reason, to rescind the Horizontal 
Developer Exerc_ise Notice or Port Exercise Notice, as applicable, at any time before the . 
consummation of the Closing by delivering written notice to Vertical Developer and the oth~r 
Party, in which event the party revoking such exercise of its right will have no further right to 
purchase or repurchase the Property pursuant to this Agreement. 

f. Application of Repurchase ·Price. Upon the Repurchase Closing in accordance 
with this Schedule 15.3 (in any case, a "Repurchase"), the Repurchase Price will be applied.as 
follows: (i) first, to pay any taxes and assessments on the Property (including CFO and IFD 
assessments) to the extent then due and payable; (ii) second, to Port to pay any unpaid 
amounts required to be paid under this Agreement, including, but not limited to, any unpaid 
Liquidated Amount; (iii) third, to pay the Closing Costs [of Vertical· Developer, Horizontal 
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Developer, and Port, as applicable,] associated with the Repurchase; (hd fourth, to any Lender 
to satisfy the indebtedness evidenced by the Mortgage; and (v) fifth, to Vertical Developer. 

3. Rights of lenders. 

Without limiting the rights afforded to Lenders pursuant to Article 16 (Financing; Rights 
of L~nders) of this Agreement, following a Commencement Default and notice by Port thereof, 
any Lender will have the right, but not the obligation, to notify Port and Horizontal Developer 
that it intends to pursue a [Lender Acquisition. Upon receipt of such notice, neither Horizo.ntal 
Developer' nor Port will pursue a its purchase or repurchase right hereunder, as applicable for 
so long (and only for so long) as Lender is diligently pursuing such Lender Acquisition, and all 
time periods set forth herein-in connection with Ho.rizontal Developer Purchase Option and 
Port Repurchase Option will be tolled for such period of time. 

4. Termination.· 

The Unless terminated sooner as provided for in this Schedule. 15.3, the Horizontal 
Developer Purchase Option and the Port Repurchase Option will automatically terminate, and . 
will be of no force or effect, upon .th·e earliest of ·(a) the date upon which a Repurchase is · 
consummated, (b) so long as no Horizontal Developer Exercise·Notice or Port Developer Notice 
has been delivered; the date upon which Commencement of Residential Construction occurs, 
and (c) the date upon which a -Len~e~ Acquisition is consummated .. · 

· 5. Anti-Flip Protections. 

If the Property is acquired by Horizontal DevE;?loper, and Horizontal Developer thereafter 
Transfers the Property to any non-Affiliate prior. to the Commencem.ent of Residential 
Construction, then.upon the co.nsummation.of such Transfer, Horizontal Developer will pay to 
Port an ·amount equal to the net sales proceeds of such Transfer less-the Repurchase Price, and 
Port wHI treat such amounts as Land Proceeds in accordance with [Sec~ion __ ]"of the · · . 
Financing Plan (Exhibit Cl to the ODA)].' [Note: Parties discussing whether payment will be · 
through accounting].For purposes of ttiis Schedule 15.3, "Transfer"· indudes the sale, transfer, 
or conveyance of the Property by de.ed to another party. 

G; Tt1ird Party Ben~ficiary. 

, Horizontal Developer is an ir:itended third-party beneficia_ry of the terms and provisions 
of the Agreement set forth in this Schedule 15.3, and Horizontal Developer will have· the same 
rights to enforce this·Schedule 15.3 as if Horizontal Developer were a direct party hereto. 

[The remainder of this page left intentionally blank.] 
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[Applicable to Fee Parcels Only) 

VDDA SCHEDULE 16 

FINANCING PROVISIONS 

1.1. Mortgages. 

(a) Right to Grant Morte:ae:cs. Port acknowledges that Vertical Developer 
may from time to time grant a mortgage, deed of tmst or other security instrument (each a 
"Mortgage") encumbering the Property. The beneficiary of any such Mortgage is reterred to . 
her~in as a ''Lender". Any Lender that constitutes a Bona Fide Institutional Lender shall have the 
rights set forth in this Scllet/11/e 16. 

· ·"Bona Fide.Institutional Lender" means any one or more of the· following, whether acting 
in its own interest and capacity or in an agency or a fiduciary capacity for· one or 1nore Persons 
none of which need be Bona Fide Institutional Lenders:. (i) a savings bank, a savings and Joan 
association; a commercial bank or.trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the United States 
government or any state or City -governmental authority, a pension furid, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or ·managed by any of 
the foregoing, or other lender, all· of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five· Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency); (ii) any-Affiliate of any of the foregoing; or 
(iii) an Historic Preservation Tax Credit or Low Income Housing· Credit investor or Affiliate 
thereof that.has given a loan to Vertical Developer to optimize or utilize effectively the Historic 
Preservation Tax Credits or Low Income Housing Tax Credits, as applicable. 

(b) Mortgages Subject to this Agreement. With-the exception of the rights 
expressly granted to Lenders in this Sclledule 16, the execution and delivery of a Mortgage will 
not give or. be deemed to give a Lender any greater rights than those granted to Vertical 
Developer hereunder. _, 

(c). Transfer by Lenders. A Lender· may transfer or assign all or aiiy par·t of 
or interest in ~ny Mortgage without the consent of or notice to any Party; provided, however, that 
Port will have no obligations under this Agreement to a Lender unless (i) such Lender is a Bona 
Fide Institutional Lender and (ii) Port is notified of such Lender. Furthermore, Port's receipt of 
notice of a Lender following Port's delivery of a notice or demand to Vertical Developer or to 
one or more Lenders under Sectio11 l .. 4.oftl1i.~ Schedule 16 (Lender's Obligations with Respect 
to the Property) will not result in an extension of any of the time periods in this Sc/1etl11/e 16 · 
including the cure periods sp.ecified in Section 1.5 of tlli.~ Sclledule 16 (Provisions of Any 
Mortgage). 

1.2. Copy of Notice of Default to Le11der. 

(a).. Cory to Lender. Whenever Port delivers any notice or demand to 
Vertical Developer for any breach or default by Vertical Developer in its obligations or 
covenants under this Agreement, Port will at the same time forward a copy of such notice or 

.,J 



demand to each Lender that has previously made a written request to Port for a copy of any such 
notices in accordance with Section J.2(h) of tl1is Sclledule 16 (Notice from Lender to Port). A 
delay or.failure by Port to provide such notice or demand to any Lender. that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to cµre. ' 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices 
in accordance with Sectio11 J.2(ti) of tl1i.'J Scllet/11/e 16 (Copy to Lender) provided such Lender 
has delivered a notice to Port in substantially the following form: 

''The undersigned does hereby certify that it is a Lender, as such 
"term is defined in that certain V~rtical Disposition and 
Developnient Agreement entered· into by and between the City and 
County of San· Francisco, operating by and through the San 
Francisco Port Commission ("Port") and [insert·.riafrie.'.o(Y~r-~~c.al 
Developer]; as Vertical Developer (the "VDDA"), of V~rtical 
Developer's interest in the property subject to ~he VDDA, a legal 
_description of which is attached hereto as Exhibit A and made a · 
part hereof by this reference. The undersigned hereby requests that 
copies of any and all notices from time to time given under the 
VDDA to Vertical Developer by Port be sent to the uridersigned·at 
the following address: " 

If Lender.desires to have Port acknowledge receipt of Lender's namcand address 
delivered to Port pursuant to ~his Sectio11 l.2(b), then such request must be made in bold, 
underlined and in capitalized letters. . 

.J.3. Lender's Optio11 to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in Sectio11 
1.2 of this Sclledule 16 (Copy of Notice of Default to Lender), each Lender will have the right 
(but not the obligation), at its option, to commence to cure or cause to be cured any Event of 
Default, within the same period afforded to _Vertical Developer hereunder plus an additional . 
period of (i) fifteen ( l S) days· with respect to a monetary Event of Default and (ii) forty~five ( 45) 
days with respect to a no_n-monetary Event or"Default that is susceptible of cure by such Lender 
without obtaining title to the applicable property subject to the applicable Mortgage or acquiring 
the ownership interests in Vertical Developer, as applicable. 

(b) · Jf a non-nionetary Event of Default cannot be cured by Lender without 
obtaining title to the Property, or applicable portion ther~of, Port will refrain from exercising its 
right to terminate this Agreement and will perrnit the cure by a Lender of such Event of Default 
if, within the cure period set forth in Section J.3(a) of il1is Scl1ed11/e 16: (i) such Lenqer notifies 
Port in writing that such Lend~r intends to proceed with due diligence to foreclose the Mortgage 
or otherwise obtain title to the subject property or ownership intere~ts, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed (or assignment) in lieu of foreclostire, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Sectio11 1.4 oft/1is Sclled11/e 16.(Lender's 
Obligations with Respect to the Property), diligently··proceeds to cure those Events of Default 
that are susceptible of cure by such ·Lender. The period from th.e date Lendl!r so riotifies Port 
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until a Lender acquires title to applicable property subject to the appli~able Mortgage or some 
other' party acquires sµch interest through foreclosure is herein called the ·'Foreclosure Period." 

(c) Nothing in this Sc/1ed1ile 16 will preclude Port from.exercising any rights 
or remedies under this Agreement against Vertical Developer (other than a termination of this 
Agreement) with respect to any other Events of Default during the Foreclosure Period. 

. (d) Notwithsta.nding the foregoing, no Lender will be required to cure any . 
non-monetary Even~ of Default that is sp·ccific or personal"to Vertical Developer which cannot be 
cured by Lender (by way of example and not limitation, Vertical Developer bankruptcy, or the 
failure to submit required information in the possession of Vertical Developer). Lender's 
acquisition of title to applicable property subject t6 the applicable Mortgage, or the completion 
of a foreclosure (or assignment.in lieu thereof), as applicable, will be deemed to be a cure of such 
Events of Default specific or personal _to Vertical Developer. The foregoing will not excuse.~ 
Lender's failure to·cure any continuing ·default that is curable by Lender. 

. (c) If a Lender is prohibited by any law, "injunction, or any bankruptcy, 
insolvency or other judicial proceeding from commencing or prosecuting a foreclosu·re action,. 
then the tinies specified for commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibit.ion. 

1.4. Lender's Obligations witll Respect to t/1e Property. ' 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in 
.this Sclledule 16, no Lender will have any obligations or other liabilities under t~is Agreement 
unJess and until it acqui_res title by ariy 1~1ethod to applicable property subject to the applicable 
Mortgage (referred to as "Foreclosed Property"). Except as otherwise provided herein (including, 
without limitation, Sectio11s 1.4(b)-(d) of t/1is Sclledule 16, a Lender (or its designee, successor· 
or assign) or other winning bidder at a foreclosure ·sale (collectively, a "Successor Owner") that 
acquires title to any Foreclosed Property. (a "Lender Acquisition") will take title subject to all of 
the terms and conditions of this Agreement to the extent applicable to the Foreclosed Property. 
Upon completion of a Lender Acquisition, Port wili recognize the Successor Owner as Vertical. 
Developer under this Agreement. Such recognition will be effective and self-operative without 
the execution of any further instruments; provided, upon request, at rto cost to Port, Port will . 
execute a written agreement recognizing Successor Owner. A Successor Owner, upon a Lender 
Acquisition, will be required promptly to cure all monetary defaults and all other ongoing 
defaults then reasonably susceptible of being cured by such Successor Owner to the extent riot 
cured prior .to completion of the Lender Acquisition. The foregoing obligation includes any 
obligation to cause the Commencement of Residential Construction, except as set forth in 
Sectio11 l.4(c) oftl1is Sclledule 16 (No Obligation to Commence Residential Construction). 

· (b) Obligations of Lender Prior to Lender Acquisition. Prior to a Lem~er 
Acquisition, Port will have no right to enforce any obligatiOl"J. under this Agreement against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Agreement in a 
frlrm reasonably approved in writing by Lender and Port, which form will be consistent with the 
terms of this Agreement (for the avoidance of doubt, the foregoing will not limit Port's rights 
and remedies against Vertical Developer notwithstanding any interest Lender may have in 
Vertical Developer or any right against any successor owner of the Property for a continuing . 
default, as set forth in and subject to the limitations of this Scllet/11/e 16). However, Lender 
agrees to comply during a Foreclosure Period with the terms, conditions and covenants of this 
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Agreement that are reasonably susceptible of being complied with by Lender prior to acquiring 
possession of a fee interest in the applicable property subject to the applicable Mortgage, 
including the payment of all s.ums ~ue and owing hereunder. 

(c) Obligation to Commence Residential Construction. Subject lo 
Sectio11.\· l.4(d) (Obligation to Sell If Not Commence Residential Construction) and l.4(e) 
(Lender Agreement to Commence Residential Construction) oft/1is.Sclled11le 16, any Lender 
who obtains title to j·'.·oreclosed Property through a Le1ider Acqi1isition or any other Successor 
Owner (other than such Lender ) will be obligated to cau~e the Commencement of Residential 
Construction in accordance with this Agreement, except that the Required Construction 
Commencement Date shall be reset as if the Closing Date occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Commence Residential Construction. In the 
event that Lender acquires the Foreclosed Property through a Lender Acquisition and Lender 
chooses not to cause ~he Commencement of Residential Construction to occur prior to the 
Required Commencement Construction Date, it will notify Port in writing of its election within 
on~ hundred twenty ( 120) .days following the Lender Acquisition or promptly after Lender 
makes. such election, and will thereafter use good faith efforts to sell its interest with reasonable 
diligence to a purchaser that \vill be obligated to cause· the Commencement of Residential 
Construction to occur in accordance with this Agreement (subject to adjustment of the· Required 
Construction Commencement Date as set forth in Sectio11 l.4(c) above), but in any event Lender 
will use good faith efforts to cause such sale to occur within nine (9) months following Lcnd~r's 
written notice to Port of its election (the "Sale Period"). 

(e) . Lender Agreement to·coinmence Residential Construction. If Lender 
fails to sell its interest in the Property within the Sale Period, ·such failure will- not constitute a 
default hereunder btit Lender will be obligated to cause the Commencement of Residential 
Construction to the extent this Agreement obligates Vertical Developer to do so (subject to 
adjustment of the Required Construction Commencement Date as set forth in Sectio11 1.4(c) 
above). In the event Lender agrees, or is deemed·to have agreed, to cause the Comm.encement of 
Residential Construction, (i) all such work will be performed in accordance with all the 
requirements set forth in this Agreement, (ii) Lender shall engage a qualified construction 
manager with at least.ten (10) years' experience managing construction projects of a similar 
nature, and (iii) Lender shall confiqn to Port in writi1,1.g that its construction manager satisfies the 
foregoing requirement. 

1.5. Provisio11s of A11y Mortgage. Each-Mortgage must provide. that Lender will 
during the term of this Agreement, (i) promptly provide Port by registered or certified mail a 
copy of any notice delivered by Lender to Vertical Devefoper of a borrower·event of default (i.e.,. 
following the expiration of ail notice and cure perio.ds) under the Mortgage, and (ii) give Port 
prior notice .before Lender initiates any Mortgage foreclosure action with respect to the Property 
or the Project. 

1.6. No lmp11irme11t of Mortgage. No default by Vertical Developer under this 
Agreement will invalidate or defeat the lien of any Lender. Neither a breach of any obligation in 
a Mortgage, nor a foreclosure under ·any Mortgage will defeat, diminish, render invalid or 
unenforceable or otherwise impair Vertical Developer's rights or obligations under this 
Agreement or constitute, by itselt~· a default under this Agreement. 
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1. 7. ft-'t1lltiple fl.lortgages. 

(a) If at any time there is more than one Mortgage constituting·a lien on a 
single portion of the Property or any i"nterest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested \vith the rights under Sectio11s 1.3 (Lender's Option to Cure 
Defaults), /. 13 (Consent of Lender), and 1.4 (Cooperation) of this Schedule 16 to tl~e exclusion 
of the holder of any other Mortgage except if the Senior Lender fails to exercise the rights set 
forth in Sectio11 1.3 (Lender's Option to Cure Defaults), then the holder of a junior Mortgage that · . 
has provided notice to Port in accordance with Sectio11 1.2 (Copy of Notice of Default to Lender) 
will succeed to the rights set forth in Sectio11 1.3 (Lender's Optiqn to Cure Defaults), only if the 
holders of all Mortgages senior to it have failed to exercise the rights set forth in Sectio11 1.3 · 
(Lender's Option to Cure Defaults). 

(h) A Senior Lender's failure to exercise its rights under Sectio111.3 (Lender's 
Option to Cure Defaults), Section 1.f3 (Consent of Lender) or Sectio111.1~ (Cooperatio~) of tltis 
Schetlule 16 as applicable, or any delay· in the response of any Lender to any notice by Port will 

. not extend (i) any cure period or (ii) _Yertical Developer's or any Lender's rights under this · 
Scltetlule 16. _For purposes of this Sectio11 I. 7, in the absence of an order of a court of competent 
jurisdiction that is served on Port, a title report prepared by .a reputable title· company licensed to 
do business in the State of California and having an office in the City, setting forth the ·order of 
priorities of-the liens of Mortgages on real property, may be relied upon by Port.as conclusive 
evidence of priority. · 

1.8. Ctired Defaults. Port will ·accept performance by a Lender with the same force 
and effect as it performed by.Vertical Developer. No such performance. on behalf of Vertical 
Developer in and of itself will cause Lender to become a "mortgagee in possession" or otherwise. 
cause it to be bouIJd by or liable under this Agreement. 

1.9.· . Limitatio11 011 Liahili(v of Lemler. Notwithstanding anything herein to the . 
contrary, no Lender will bcc01'ne liable under the provisions of this Agreement unless and until 
such time as it becomes the owner of some or any portion of the Property and then only for so 

. long as it remain~ the owner" of such fee interest and only with respec_t to the obligations arising · 
during such period of ownership. · 

If a Lerider becomes the owner of the· Property, (i) except as ·set forth in Sectio11s J.4(c) 
(Obligation to Commence Residential Construction) and l.4(d) (Obligation to Sell if Not 
Commence Residential Construction) of t/1is Sclledule 16, such Lender will be liable to Port for 
the obligati6ns. o( Verticai Developer hereunder only to tl~e extent such obligations arise during 
the period that such Lender remains the owner of the Property, and (ii) in no event will Lender 
have personal liability under this Agreement, as applicable, greater than Lender's interest in the. 
Property, and Port will have no recourse against Lender's assets other than its interest herein or 
therein. 

· . I. IO. /11telltio11a/{J-' Omitted. 

1.11. Non1inee. Any rights ~fa Lender \.mder this Sclledllle 16 (Financing Provisions), 
1miy be exercised by or through its nominee or designee (other than Vertical Developer) which is 
an Affiliate of Lender; .provided, however, no Lender will acquire title to the Property through a 
nominee or designec which is not .a Person.otherwise permitted to become Vertical Developer 
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hereunder; provided, further that a Lender may acquire title to the Property through a wholly 
·owned (directly or indirectly) subsidiary of Lender. 

1.12. /11te11tilmallv Omitted. . . 

1.13. Coi1se11t of Lemler. Port will not (i) modify this Agreement in a manner that 
amends any ·provision of this Scllet/11/e 16 or otherwise amends the terms of this Agreement in a 
manner that creates a material" adv_erse effect upon Senior Lender, or (ii) terminate or cancel this 
Agreement without Si:nior Lender's prior written consent, which consent will not be 
unreasonably withheld, conditioned or .delayed. Any such modification, termination or 
cancellation of this Agreement without Senior Lender's consent will be .effective against Senior 
Lender. · · · 

l.14. Co~pert1tion. Port. through its Executive Director, and Vertical Developer \Viii 
cooperate in including in this Agreement by suitable written amendment or agreement from time 
to time any provision which may be reasonably requested by the Senior Lender and cusfo~narily 
included in. such amendment or agreement to implement the provisions ·and intent of this · 
Sclredule .16 provided, however, that.any such amendment or agreement will not adversely affect 
in any material respect any of Port's rights and remedies under this Agreement. 

1.15. Relitmu. 
. . 

The provisions of this Sclled11/e 16 are for the benefit of the Lender and may be relied upon and 
shall be enforceable by the Lend~r. 

1.16. Priority ·of Le11der Protectio11s. 

In the event of a conflict between a provision in this Sclledule 16, on the· one hand, and any other 
provision of this Agreement, on the other hand, the provision set forth in this Sc/1ed1ile 16 will 
control. 
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SCHEDULE 18.1 HAZARDOUS MATERIALS INDEMNIFICATION 

li!'9.~Y..¥.~~~.'.\~¢E~~:·9~1.¥J 
lS.l(b) Hazardous Materials Indemnification. 

(i) In addition to its obligations under Section 18.l(a) and subject to Section 18.l(c), 
Vertical Developer, for itself c:ind on behalf of.its tenants, Agents, or any of their respective 

.Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective lnvi~ees, agrees to Indemnify the ·city Parties and the State Lands Indemnified Parties 
from any and all Losses and Hazardous Materials Claims that arise as a result of any of the 
following: · 

.(1) any Hazardous Material Condition existing or occurring during the Term; 

(2) any Handling or Release of Hazardous Materials in, on, under, around or 
abou~ the Premises during the Term; · 

( 3) rAcfrf if.vertl<:·a 1 oeve1opeF-resi>cfnsl6ie-for-"Defe-r+e-cf"intrasfructii r~: 
without limiting Vertical Developer's Indemnification obligations in this Section 18.l(b), any . 

·Handling or Release of Hazardous Materials in, on, under, around or about any area outside the 
Premises boundary used by Vertical Developer or its Agents to perform the Deferred 
Infrastructure, ("Deferred Infrastructure Area") at any time prior to Acceptance of such Deferred 
Infrastructure; or · 

(4) without limiting Vertical Developer's lndemn.ification obligations in 
Section 18.l(b)(2) lit applicable·: or 18.l(b)(3)], any Handling or Release of Hazardous Materials 
outside of the·Preniises, but in, on, under, around or about the 28-Acre Site, by Tenant or any 
Related Third Parties during the Term; or 

(S) any Exacerbation of any Hazardous Material Condition during the Term; 
or 

(6) failure by Vertical Developer or ·any of its Related Third Parties to comply 
with the Pier 70 Risk Management Plan or failure by Vertical Developer's Invitees or the Invitees 
of the Related Third Parties to comply with the Pier 70 Risk Management Plan within the 
Premises during the Term; or 

. (7) claims by Vertical Developer or any Related Third Party for exposure 
d1:1r1!1g t~eJer~ f.!.~m .a~~ __ aJt~~ _[for:1ion··~t:1o'rizontalbeveihper~affiii"ate'deals: the Closing Date] 
[for, Horizontal.:Develope"r.:affiliates deals: the effective date of the Master Lease] to Pre
Existing Hazardous Materials or New Hazardous Materials in, on, under, around, or about the 
28-Acre Site. · 

(ii) "Losses" under Section 18.l(b)"includes: (i) C!Ctual ·costs incurred in ·connection 
with any Investigation or Remediation-requested by Port or required by any Environmental 
Regulatory Agency and to restore the affected area to its condition before .the Release; (ii) 
actual. damag!';?s for diminution in the value of the Premises or the Facility; "(iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual damages arising from any adverse impact on marketing the space; (v) sums actually · 
paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions, 
including fines and penalties; (vi) actual natural resource dam;:iges; and (vii) Attorneys' Fees and· 
Costs, consultant fees, expert fees, court costs, and all other adual litigation, administrative or 
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or 
pays any costs within the scope of this section, Vertical Developer must reimburse Port for 
Port's costs, plus interest at the Interest ~ate from the date Port incurs each cost until paid, 
within five (5) business days after receipt of Port's payment demand and reasonable supporting 
evidence of the cost or damage actually incurred. · · 



(iii) Vertical Developer understands and agrees that its liability to the City Parties and 
the State Lands Indemnified Parties under this Section 18.l(b) subject to Section 18.l(c), arises 
upon the earlier to occur of: 

(1) discovery of any such Hazardous Materials (other than Pre-Existing 
Hazardous Materials) in, on, under, around, or about the Premises, [ACid ·ifVertici"l-b"eveloper. 
re5Ponsibie.for.'Defeirecflnfrasiructure: and the Deferred Infrastructure Area;] 

(2) the Handling or Release of Hazardous Materials in, on, under, around or 
about the Premises ("Add llvertfcafoevefoper.re5iiOnslbleforDeferrecf infrci"structure: th~ 
Deferred Infrastructure Area;] 

(3) the Exacerbation of any Hazardous Material Condition, or 

. (4) the institution of any Hazardous Materials Claim with respect to such 
Ha~ardous Materials, and not upon the realization-_of loss or damage. 

18.l(c) . Exclusions from Indemnifications, Waivers and Releases . 

. (i) Nothing in this Article 18.l(b) relieves the City Parties or the State Lands 
Indemnified Parties from liability, nor will the defense· obligations set forth in Sections 18.3 
extend to Losses: 

(1) 
City Parties; or · 

to the extent caused by the gross negligence or willful misconduct of the 

. ··- , __ .. . (2) · from third parties' claims for exposure to Hazardous Materials prior to 
[for non-Horfrorifaf Developer affiliate deals·:' the Closing Date.] tfor Horizorita·1 ·oeveloper 
affiliate·deals: the.effective date of the Master Lease.] o·r 

(3) without limiting Vertical Developer's Indemnification obligations un·der ["If 
~~-plic~~J~: Sections 18.l(b)(i)(3)], 18.l(b)(i)(4}, 18.l(b)(i)(G), or 18.l(b)(i)(7}, and to the extent ·· 
the applicable Loss was not caused by the failure of Vertical Developer or any of its Related . 

. Third Parties to comply with the Pier 70 Risk Management Plan or the failure of Vertical 
Developer's Invitees or the Invitees of the Related Third Parties to comply with the Pier 70 Risk 
Management Plan within the Property, claims fro_m third parties (who are not Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Deferred Infrastructure Area after the Acceptance Date for the Deferred Infrastructure Ar~a (or 
exposure after the Acceptance Date to a New Hazardous Material discovered after the 
Acceptance Date, the presence of which is limited to the-Deferred Infrastructure Area and is not 
also present in, on or around the Premises); provided, however, the foregoing limitation on 
Vertical Developer's Indemnification obligations does not extend to claims arising from the 

· Handling, Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions 
of Vertical Developer, its-tenants, subtenants, Agents, or any of their respective Agents. 

(ii) · If it is reasc;mable for a City Party or a State Lands Indemnified Party to assert 
that a.claim for Indemnification unde~ this Sectiol') 18.l(c) is covered by a pollution liability . 
insurance policy, pursuant to which such City Party or State Lands Indemnified Party is an 
insured party or a potential cla·imant, then Port will reasonably cooperate with Vertical 
Developer in asserting a claim or claims under such insurance policy but without waiving any of 
its rights under this Section 18.l(c). Notwithstanding the foregoing, if a City Party or State . 
Lands Indemnified Party is a named insured on a pollution liability insurance policy obtained by· 
Vertical.Developer, the-Indemnification from Vertical Developer under this Section 18.l(c) will 
not be effective unless such City Party or State Lands Indemnified Party has asserted and 
diligently pursued a claim for insurance under such policy and until any limits from the policy 
are·exhausted, on condition that (1) Vertical Developer pays any self-insured retention amount 
requireq under the policy, and (2) nothing in this sentence requires any City Party or State 
Lands Indemnified Party to pursue a claim for insurance through litigation prior to seeking 
indemnification from Vertical Developer. 
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18.l(d) ~dditional Definitions. 

· "Environmental Laws" means all present and future federal, State and local Laws, statutes, rules, 
regulations, ordinances, standards, directives, and conditions of approval, all administrative or 
judicial orders or decrees and all permits, licenses, approvals or other entitlements, or rules of 
common law. pertaining to Hazardous Materials (including the Handling,· Release, or 
Remediation thereof), industrial hygiene. or environmental conditions in the environment, 
including structures, soil, air, air quality, water, water quality and groundwater .conditions, any 
environmental mitigation measure adopted under Environmental Laws affecting any portion of 
the Premises, the protection of the environment, natural resources, wildlife, human health or 
safety, or employee safety or community right-to-know requirements related to the work being 
performed under "this Lease. "Environmental Laws" include the City's Pesticide Ordinance 
(Chapter 39 of the San Francisco Administrative Code), Section 20 of the· San Francisco Public 
Works Code {Analyzing Soils for Hazardous Waste), the FOG Ordinance, the Pier 70 Risk . 
Management Plan and that certain Covenant and Environmental Restrictions on Property made 
as of August 11, 2016, by the City, acting·by and through the Port, for the· benefit of the 
California Regional Water Quality Control Board for the San Francisco Ba"y Region and recorded 
in the Official Records as document number 2016-K308328-00 . 

. "Environmental ~egulatory Action" w~en used with respect to Hazardous Materials mean~ any 
inquiry, Investigation, enforcement, Remediation, agreement,_ order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings . 

. "Environmental Regulatory Agency" means the United States. Environmental Protection Agency, 
OSHA, any California Environmental Protection Agency board, department, or office, including 
the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, the San Francisco 
Fire Oepartment, the SFPUC, Port, or any other Regulatory Agency now or later authorized to 
regulate Hazardous Materials. · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means any act or 
omission that increases the quantity or concentration or potential for human exposure·of · 
Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or.bay water, causes a Release of Hazardous 
Materials.that had been contained until the act or omission, or otherwise requires Investigation 
or Remediation that would not have been required but for the act or omission, it being 
understood that the mere discovery of Hazardous Materials does not cause "Exacerbation". 
-"Exacerbate" also includes the disturbance, removal or generation of Hazardous Materials in the 
course of Vertical Developer's operations,· Investigations, maintenance, repair, construction of 
Improvements and Alterations under this lease. "Exacerbate" also means failure to comply with 
the Pier 70 Risk Management Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or 
dispose of any Hazardous Material. "Handling" has a correlative meaning. 

. . 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim made or 
threatened by any third party against the City Parties or the Premises relating to damage, 
contribution, cost recovery compensation, loss or injur:y resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or restriction of 
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the use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and 
_fees and costs of consultants and experts. · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release or 
Exacerbation of Hazardous Materials in, on, under, or about the Premises or the environment, 
or from any vehicles Vertical Developer, its tenants, subtenants, or its Agents and Invitees use 
in, on, under, or about the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means any 
activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in,· on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being; or threaten to be Released into the environment. 
Investigation will·include preparation of site history reports and sampling and analysis of 
environmental conditions· in, on, under or about the Premises or any Improvements. 

"New Hazardous ·Material"· means a Hazardous Material that is not a Pre-Existing Hazardous 
Material. 

'!Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master Plan 
Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, and 
approved by the RWQCB on January 24, 2014, including any amendments and revisions thereto 
that are approved by the ~WQCB, .and as interpreted by Regulatory Agencies with jurisdiction. 

"Release" means when used with respect to ·Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means any 
activities undertaken to. clean up, abate, remove, ~ransport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about 
the Premises or which have been, are being, or threaten to be Released into the environment 
or to restore the affected area to the standard required by the applicable Environmental. . 
Regulatory Agency in accordance with application _Environmental Laws and any additional Port 
requ,rements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands lndemn!fied Parties" means the State.of California, the California State Lands 
Commission, all of its heirs, .legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 
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SCHEDULE 19.4 

PORT'S SHARE OF NET TRANS .. "ER PROCEEDS 

(a)· Distribution oC and Port's Participation in. Sale Proceeds of Qualifyim! Early 
Sale. On~ Hundred Percent ( l 00%) of the Qualifying Early Sale Proceeds from a Qualifying 
Early Sale by Initial Vertical Developer occurring at any time prior to the Early Transfer Date, 
less the following deductions will be treated as Land Proceeds in accordance with Section 3.2 of 
the Financing Plan (Exhibit C-1 to the DOA): 

(i) The "Acquisi_tion Price'; as defined in the Vertical DOA; 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the 
Qualifying Early Sale; 

(iii) Costs of Sale; 

(iv) Tenant's Certified Entitlement Costs; and 

(v) A 12% annual return on the Certified .Entitlement Costs.· 

(b) Additional Definitions. Pertinent definitions used in this Schedule 19.4 are i11cluded 
below (undefined capitalized tenns used herein_ are defined in the Vertical ODA); 

. . 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, induding, but not limited to, expert.witness fees and costs, .travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance.and communications expense~, court costs and other 
reasonabl'e costs and fees associated with any other legal, administrative.or alternative dispute 
resolution proceeding, including such fees and costs.associated with execution upon any . 
j udgmcnt or order, and costs on appeal. 

·"Cash Consideration" means (i) cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means. costs set forth in an itemized stateme.nt detailing th~ 
Entitlement Cost incurred by Initial Vertical"Developer to the date of the Qualifying Early Sale, 
certified as true, accurate and complete by an _indep~ndent certified .public accountant." 

"Costs of Sale" means only the following costs· incurred by Initial Vertical Dcyeloper in 
connection with the Qualifying Early Sale: (i) brokerage commissions paid io licensed rea_l estate 
brokers (provided, however, that in the case of brokerage commissions paid to Affiliate brokers,· 
such commissions must be commercially reasonable), (ii) finder's fees (provided that in the case 
of finder's fees to Affiliates, such finder's fees must be commercially reasonable), (iii) . 
reasonable and customary closing fees and costs including recording fees and transfer taxes, title 
insurance premiums and survey tees, (iv) reasonable advertising and marketing costs, and (v}. 
reaso11able Attorneys' Fees and Costs. "Costs of Sale" excludes adjustments to reflect prorations 
of rents, taxes or other items or"income or expense customarily prorated in connection with sales 
of real property. 

,• 



'·Early Transfer Date" means the earlier of: (I) three years after Close of Escrow; or (2) the 
date that Port issues a si"te permit and first building permit addendum to allow com~encement of 
construction of the Vertical Project. 

. . 
"Entitlement Costs" means Initial Vertical Developer's reasonabk:.out-of-pocket costs actually 
incurred from and after the effective date of the Vertical ODA until the Qualifying Early Sale 
and attributable to the following only: designing the Vertical Project; costs related to all land use 
approvals and entitlements, including preparation and processing of design review applications 
under the Pier· 70 SUD and the. Design for Development, subdivision maps, and costs of · 
compliance with all conditions of approval and CEQA mitigation measures legally required by 
the City, Port or any other Regulatory Agency as a condition to obtaining the entitlements; and 
architectural, engineering, consultants, community outreach, attorney and other professional fees 
reasonably necessary to obtain the ~ntitlcments. 
"Initial· Vertical Developer" means [insert name of initial Vertical Developer entity] 

"Maf!.aging Party" means, with respect to any Person, both (i) the possession, directly or 
indirectly, of the power. to direct or cause the. direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (ii) the ownership (direct or.indirect) of more than. ten percent (10%) of the 
profits or capital of such Person. · . · 

"Non-Cash Consideration" means consideration received by the Initial Vertical Developer in 
·qmnection with a Qualifying Early Sale that ~s not Cash Consideration. 

"Qualifying Early Sale" means (i) a sale of the Initial V crtical Developer's fee interest in the 
Property to a Person other than a Vertical Developer Affiliate, c;:>r (ii) a Recapitalization that 
results in a change· in the Managing Party of Vertical Developer or of the Managing Party 
owning ten percent (10%) or less of the profits or capital of Vertical Developer. 

, 

"Qualifying Early Sale Proceeds" means all Sale Proc.eeds received by or for the account of 
the Initial Vertical Developer in connection with a Qualifying fairly .sale . 

"Recapitalization" means a transfer, in a single transaction or a related series of transactions 
that .results in a change in the Persori that had more than fifty percent (50%) of the ownership 
interest in Initial Vertical Developer (whether shares, partnership interests, membership interest 

. or other equity, and whether one or.more classes thereof. and whether direct or indirect). 

"Sale Procecds"·incans all cons.ideration received by or for the account of Initial Vertical 
Developer in connection with a Qualit)'ing Early Sale, including Cash Consideration, the 
principat'amount of any loan n-iade by Initial Vertical Developer to a purchaser as part of the 
purchase :price, or any other· Non-Cash Consideration representing a portion of the purchase 
price. "'Sale Proceeds" do n·ot include a commitment by an owner (whether direct or indirect) of 
.Initial Vertical Developer to fund its share of future capital calls to construct the Vertical Project, 

. which, in and of hseH: will not be considered or deemed to be Sale Proceeds. 
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Pier 70 VDDA Appendix/or Historic Buildings 2, 12 a11d 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 2·1 (this "Appendix") sets 
forth special terms and obligations that apply specifically and exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and .21 each a "Historic Building" and collectively "Historic Buildings"). At the time of 
execution of the VDDA, the approved form of VDDA for Historic Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth ·in this Appendix, but except as expressly modified 
herein, the terms set forth in the approved form of YODA will apply. For the purposes of this 
Appendix, any capitalized term not defined herein will- have the. meaning ascribed to them in the 
VDDA . 

. fNro:; .:The .re.J,1aceme.nt. 1~··sectio.ii'·A, beiow-.wu·1 ·o.nlv ;iiJriiv.t"e>.su"i"iCiings.ii a~·ii:2i: ~io11 
.: 'e.uilClirig"i~ which ;is a'n Optioil. Parcell 

A. Restrictive Covenants (Section 3.2). Section 3.2(t) of the Agreement will be 
replaced wit,h the following: 

. . . 

''(t) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the "Scope of D_evclopment") and the 
Schedule of Perfom1ance attached hereto as Exhibit C-3." 

B. Port's Conditfons Precedent (Sectfon /6.4(a)f) of the Agreement will be 
supplemented to add the following additional conditions precedent to Port's obligation to close 
Escrow and thereby Deliver the Historic Buildings to Vertical Developer: 

"cNTD: ~hEMS. (xv") through. <><xi" Ap.plY:to""8Li"iitH~gs i2 "and'·2{o"~iv;:.Ncfr Buildinii"i. which 
·is.an Option Parcel] 

(xv) Port has approved those aspects of the Construction Documents that are 
required under S~ction 12.15 (Port Review of S<;hematic Drawings and Construction 
Documents) to be approved prior to Close of Escrow. 

(xvi) Port has received and approved·evidence of adequate financing for the 
Vertical Project, incl_udirig evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided for below: · ,, 

(1) , Vertical Developer has submitted the then-current development 
budget for the Vertical Project (the "Develop.nient Budget"), showing Vertical Developer's 
anticipated costs of construction. 

(2) Vertical Developer has submitted, and Port has reasonably 
approved, (i) evidence of a bona fide commitment or commitments for the financing of that 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project, certified by Vertical Developer to be a true and correct copy or copies thereot: with (x) 
no conditions to funding other than standard and customary co_nditions and (y) no provisions 
requiring acts of Vertical.Developer prohibited in this Agreement, or prohibiting acts of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
fund.s as may be required by such leasehold lender. 



(3) Vertical Developer has submitted a statement and_"appropriate 
supporting documents certified by Vertfoal Developer to be true and correct and in form 
.reasonably satisfactory to Port showing sources and expected uses of funds sufficient.to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the total 
development cost of the Vertical Project (as shown on the Development Budget) as of the 
Closing Date~ and such funds have been spent for" uses describe_d in the Development Budget or 
are committed and available for that purpose. 

(4) Within thirty (30) days after Vertical Developer's submission of all 
of the applicable documents described· in this Section 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. · 

(xvii) If Vertical Dev~loper elects to finance any part of the Vertical Project 
through funding from a leasehold lender, then such financing has closed or \\'.ill close 
simultaneously with the Closing Date. 

(xviii) . Port has reasonably approved evidence of a guaranteed maximum. price 
contract for construction of the.Vertical Project ("Construction Contract"). Port's approval of 
the Construction Contract shall soiely be for purposes of determining consistency w.ith the . 
Development Budget and the Scope of Development attached hereto as Exhibit Band. 
consistency wi.th the terms of this Agreement and the Parcel" Lease. Port's approval of the 
Construction Contract is in addition to, and· not as a limitation of, Port's approval rights of the 
Constru_ction Documents pursuant to Article 12. 

(xix) The first construction permit for the Vertical Project (or in the case of a 
site permit or equivalent process, the first addendum authorizing construction of the Vertical 
Project) is ready to be issued but for the execution of the Parcel Lease by Port and payment by 
Vertical Developer of all building permit fees that are required to be paid prior to 
commencement of the work described in the building permit. . 

(xx) Vertical Developer has caused [ ] to deposit into Escrow, 
at Vertical Developer's <!lection, one of the following (A) a completion guaranty from a Person 
other than Vertical Developer meeting th_e Obligor Net Worth Amount guaranteeing completion 
of the Vertical Project in the form attached here.to as Exhibit/_/ ("Completion Guaranty"); 
(B) a payment and a performance bo~d issued by a surety reasonably acceptable ~o Port in an 
amount equal to l 00% of the guaranteed maximum price in the Construction Contract in the 
form attached hereto as Exhibit/_/ ("Performance Bond"), cir (C)·a letter of credit in.an 
amount equal to 100% of the guaranteed maximum price in the Construction-Contract and in.a 

· form reasonably acceptable to Port ("Letter of Credit"). 

(xxi) Vertical Developer will have submitted to Port evidence that the Historic 
Preservation Certification Application, Part 1 and Part 2 for the Vertical Project has been 
submitted to the National Park Service (."NPS"), provided, however, that this requirement will 
not apply if a charige in Law would eliminate the availability of Historic Preservation Tax 
Credits for the Historic Building, or if, upon request by Vertical Developer, the Port Director, in 
her sole discretion, waives this requirement. · 
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. . . 
C. Vertical Developer's Co11ditions Precedent (Section 6.S(a)) of the Agreement 

will be supplemented to add·the °following additional conditions precedent to Vertical 
Developer's obligation to clo~e Escrow an~ accept the Property' from Port under·this Agreementl 

"ci\.ir"i:>: 1iEiVi·s tv>~t"i;c·; apF>1"V"io ·au11·c.ini?s.1:Z-a"i1Ci"i1·0.;1v; .. Nofeui.1Cliriii·2; wh"icil.is.an 
:option:·pa rcell 

(v) Port has approved.those aspects of the Construction Documents that are required 
_underArticle 12 to be approved by Port by the Clo.se of Escrow, provided that 
Vertical Developer has timely submitted all required information and documents. 

(vi) Port has approved evidence of adequate financing for the Construction of the Vertical 
Project in accordance with Section 6.4(a)(xvi). 

(vii) If Vertical Developer elects to finance any part of the Vertical Project through funding 
· from a leasehold lender.and has provided all documents requested by the leasehold lender 

in a timely manner, then such financing has closed or will close simultaneously with the 
Close of Escrow. · 

(viii) The first building pem1it for the Vertical Project (or in the case of a site permit or 
equivalent process, the first addendum authorizing constru.ction of the Vertical Project) is. 
ready be to issued but for the executio.n of the Parcel Lease by Port and payment by 
Vertical Developer of all building permit fees that a.re required to be paid prior to· 
commencement of the work described in.the building permit. 

(ix) · · Vertical Developer has obtained.all Regulatory Approvals required to commence 
Construction of the Vertical Project and the sa.me has been Finally Granted. 
. / . . 

D. Closing. Section 7.2 (Closing) of the Agreement is hereby replaced in its entirety 
. to read as follows: 

ffilii/Re·~i~~d seC:i{~k~i;_·~.i!litiff;_g~iJi.;qppiJ.~~ig){ui.&J~g~J..i~~}!)iLiJ.gf./jj_l{ji'ding_?, .. ~~k!!: 
i~_~:an. "PPti<!.!' fq_r.i:e!J 

7:2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the Closing under the terms of this Agreement will be made, at the offices of the Title 
Comp~ny on the date that is no later than thirty-six (36) months after the Effective Date 
hereof before 3:00 p.m. San Francisco _time or such earlier.date and time as Vertical 
Developer and Port may mutually agree upon in writing (the ''Target Closing Date"). The · 
"Closing D_ate" is the date that the Closing or Close of Escrow occurs. . · 

rN+r,-: R~vise<t ·sett"i()ri,7~4·:·1t;ft>elow~onifai>l>i"ies :to euiidines.·i:z::c1n·ifi21{i1-ot. eiifiC1ini2;~t1i<:'h 
is.·a·n :optiort-'Pa·r-c:e11 · · 

E. Deposit o(Dt?cuments bv Vertical Developer.(Section [7.4(b)/) of the Agreement 
will be supplemented to add the following items to be deposited by Vertical DeveloJ>er into 
escrow at or before the. Closing: fNTD:" "cross' cti~ck against "Agreerrierit":iO confirm. rdma"n·eiie 
;r.-u.n1>~rin8.is·c-c;r.rect] 

· (viii) At the election of [ ] in accordance with [Section 
6.4(a)(.u)], a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Los.~ (Section 18.10 of the Agreement shall be deleted in its entirety and replaced 
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event of any damage or destruction ohhe Historic 
Building ·occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and No/I 00 Dollars ($500,000.00) to the Budget, 
Developer and Port will Close the Escrow ifthe other closing conditions are satisfied. In such 
event, all proceeds, if any, of property, earthquake arid flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic Building, whether under insurance 
policies held by Port or by Developer, shall be paid or Port's rights to such proceeds assigned, as 
applicable, to Developer. 

(ii) If any damage or destruction of the Historic B.uilding occurring prior to the Close 
of Escrow which Vertical Developer reasonably determines would add more than Five Hundred 
Thousand and No/JOO Dollars ($500,000.00) to' the Budget [and Port elects not to, within a 
reasonable. time, but in no event later than 120 days after" Port's notice to Vertical Developer of 
·the occurrence, provide Vertical Developer with additional funds exceeding $500,000 through 
cash payment of Port funds .[for Building 2 only, if Hybrid Lease: (or, if agreed to by 
Developer in its sole discretion, through Port payment of insurance payments or rent credits to be 
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect . 
upon 10 days' notice to Port (i) to termina.te this Agreement by written notice to Port, or (ii) to 
Close Escrow. If De.veloper.elects to Close Escrow, then to the extent thai Port elects, in its sole 
discretion, to make a claim against any insurance carried ·by Port covering the loss, all proceeds 
of property, earthquake and flood insurance payable to Port by reason of such damage or 
destruction related solely to the· Historic Building, whether under insurance policies held by Port 
or by Developer, shall be paid·or Port's rights to such proceeds assigned, as applicable, to 
Developer, and, if such event of damage or destruction occurs by any reason othe·r than the 
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit 
to Developer against Rent otherwise due and payable under the Lease, the amount of the 
insurance deductible. Vertical Developer may terminate this Agreement in the event that al.I or 
any portiol"! of the Property is condemned~ 

· G. Development of Vertical Project and Related Infrastructure (Section [12)) of 
the Agreement shall be deleted· in its entirety and replaced with the following provision: 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1~ Developer's Construction Obligations; Project Requirements. 

(a) Project Requirements. Developer must Construct all of the Improvements 
in compliance with: (i) the Scope of Development, the Construction Documents, and the 
Schedu_le of Performance attached hereto as Exhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, the Waterfront Plan, the Pier 70 SUD and 
Design for Development, Environmental Laws, State Historical Building code, disabled access 
Laws and Laws regulating cqnstruction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting any of the structures and buildings . 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) the FOG Ordinance.and the inclusion of automatic grease removal devices on all ki~chen 
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. . 

sinks in any cafe, .restaurant or other food establishment on ~he Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this Agreement (sometimes referred to collectively as t_he "Project Requirements"). 
Notwithstanding any other provision of this Agreement or the Lease to the contrary, Port's 
approval of the Schematic· Drawings attached hereto as Schedule 12.1-2 ~nd the site plan in the 
form attached hereto as E."thibit A-2 is in no manner intended to, and shall not, evidence or be 
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby 
consents to, and waives any rights it may have no~ or in the future to challenge the legal validity 
of, the conditions, requirements, policies, or programs required by the Horizontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute an abuse of police power, violate substantive due process, deny equal prot~ction _of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. · 

(b) Scope of Development. Deveioper will Construct or cause to be 
Constructed the Improvements in accordance with the Project Requirements in the manner set 

. forth in this Section 12, the Scope of Development, and the Schematic Drawings. 

12.2. Mitigation Monitori11g and Reporting Program. In order to mitigate the significant 
environmental-impacts Of the development conten1plated hereby, the construction and subsequent 
operation of all .or any part of the Vertical Project will be in ac<;ordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting·Program attached hereto as . 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any contract or subcontract. 

12.3. Amendment of Development Requirements. Vertical Developer will not seek any 
amendment to the Design for.Development under Section [249.79(c)] of the SUD Qr to the SUD 
under Section 302 of the Planning Code without obtaining the prior written consent of Port (and, for 
any proposed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be given or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the SUD" or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 

. amendment to the Vertical Development Requirements, and state the reason for the proposed 
amendment. No amendment to the Vertical Development Requirements wi.11 be effective with. 
respect to such items if an amendment was not clearly sought by Vertical Developer in writing and 
such amendment was not approved by the Port in its proprietary capacity. · 

·r·No1:e~:)\1i1·C10Cie'·th"~···i0116wi~·2:·s~c'tiiii1J2~~ifl~n·d ... aii·s~b~·~aue·nt ·r-etere·~~~~t.~fo."o~ie~te'<i 
1nf~~:str~~iu·~~'~f·only ·if:hb.iigation to c~>'nstruct h1frasti'uct&fre·:6iother Horizont~I· ODA obi"igatioll 
' ; • • • • • • • • • • • ' • • "· • • •••• .r- ~ • • • • • • • • ·r • ·. • '· l 

. tied to the Schedule· of. Performance has been·'transferred to· Vertical DeveloperJn 
Scheduie 12.4-1:1 

12.4. Constr~ction of Infrastructure. Vertical Developer will be solely responsible for . 
developing all improvements within the Property, including, without limitation, private right of 
ways, pedestrian walkways, infrastructure, an~ .!.a.l)_d_s~~p_i~g __ a~d hardscaping in any open space and 
common areas located within the Property. [add"if applicable]: Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor with respect to the obligation to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit BB) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the Property adjacent to (but not within) · 
the Property, in accordance with the terms of the Horizontal DOA and as between Vertical 
Developer and Horizontal Developer, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction of the Deferred _Infrastructure, Vertical Developer and Horizontal Developer 
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will use good faith efforts to negotiate and execute a license substantially in the form of Port's 
standard form of license, as may be adjusted between the Parties to account for the additional risks 
associated with such activities, including increased insurance coverage amounts or additional 
insurance coverage and broader indemnity and release provisions, and any additional provisions 

. required by Law (or nu~.ndated by the Port Commission pursuant to a policy adopted by the Port . 
Commission in a p_ublic meeting) to be included in real property licenses. · 

. . . . 
12.5. Construction Standards. All construction m~st performed by duly licensed and 

"bonded contractors or mechanics and will be accomplished expeditiously, diligentl:x and in · 
accordance with good construction and engineering practices and applicable Laws. 

12.6. Reports and Information. During periods of construction, Vertical Developer will 
submit to Port written progress reports or other reports for the benefit of or. requested by the County 
Assesso~ when and as reasonably requested by Port or the County Assessor. 

ll.7. Costs of Vertical Project 

/For ·e"lilidirig .t .. OnlV!: Costs of Vertical Project. Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all"costs for the Vertical 
Project, subject to Port's obligations under the DDA. · 

{fof Buildings~ 12 ·aricf2f Oril'(/: Costs of Vertical Project for Historic Buildings 12 a11d 21. 

· ·(a) Definitions. 

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of 
.. signage and tenant improvements constructed by Vertical Developer and not otherwise included in 

Soft Costs or reimbursed by ·any subtenant or user of the premises under the Parcel Lease) actually 
incurred by Vertical Oeveloper through the Historic Building Cost Trigger Date attributable solely 
to the cost of labor, materials and construction "Hard Costs" do not include any cost reimburse~ by 
any subtenant or user of the premises under the Parcel Lease, (ii) any Hard Costs that are included 
as Soft Costs or are included in other costs reimbursable to Vertical Developer or Master· 
Developer under the· DDA or Financing Plan, as applicable, or (iii) any costs incurred from and 
after the Historic Building Cost Trigger Date.. · 

;'Historic Building Cost" means the (a) sum of the followin·g amounts, calculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refina.ncirig will occur (as those terms are 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
.Qualifying Refinancing: (i) all reasonable and customary Hard Costs and Soft Costs of 
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the 
Parcel Lease) from the premises under the Parcel-Lease until and including the Historic Building 
Cost Trigger Date; ·minus (ii) operating expenses for;the applicable Historic _Building to the extent 
not otherwise included in Hard Costs or Soft Costs. · · 

"Historic Building Cost Trigger Date" means the earlier to occur of the date ~hat is one year 
after receipt of a TCO or 90% occupancy of space in the applicable Historic Building. 

"Historic Building Feasibiiity Gap" means, calculated sep~rately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11. l (Subsidy for· Historic 
Buildings 12. and 2 l). 
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"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any financing for the development 
and constn,1ction of the Vertical Project, including financing from an Affiliate of Vertical 
Developer or another lender that is not a Bona Fide Institutional Lender (as defined in the Parcel 
Lease) (provided the terms of any s~ch financing are market when compared with other debt 
financing provided by Bona ·Fide Institutional Lenders), a Bona Fide lnstitutipnal Lender 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation· 
Tax Credits, and all interest costs and other customary payments made. by Vertical Developer 
pursuant to the terms thereof, including all application fees;·tran.~action costs, due diligence. 
expenses, professional f('.eS if the services of such professionals are customary in the type of 
financing obtained by Vertical Developer, reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical 
Developer. · 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. 

. "Soft Costs" means reasonable out-of-pocket co:sts actually inci.m:'ed by the. Vertical 
Developer that actually constructs t~e Initial lmprov~ments except to the extent excluded under 
this Agreement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvements (including mock-ups and signage design); negotiation of the Transaction. 
Documents; pursuing Historic Preservation Tax Credits; ~rchitectural, engineering, consultant, . 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation 
measures; community benefits; Impact Fees (as defined in the DDA); Permissible Financi"ng Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related to· constructio.n of the lriitial Improvements, including 
environmental insurance; performance and payment bonds; a development fee, not to exceed 4% 
of Historic Building Costs (excluding the Tenant.Return); costs for a construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the Leasehold 
Estate; premiums for the title insurance; safety and security measures; costs of purchasing and 
installing telecommunications and data infrastructure for the premises under the ·Parcel Lease; 
utilities during construction; leasing and marketing expenses (including standard brokerage 
commissions; provided, however, that in the case of brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as-reasonably apprQved by Port. "Soft Costs'' do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders of Tenant, Tenant, or any of their respective Affiliates, (ii) any cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DOA or Financing Plan,_ as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Date. 

·'TCO" is an acronym for a Temporary Certificate of Occupancy. 

"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft Costs 
actually incurred by Vertical Developer for the Rehabilitation. 

(b) Port Reimbursement Obligation. When determined in accordance with Section 
(c) below, Port will pay Vertical Developer an amount equal to the Historic Building Feasibility 
Gap from the next available Public Financing Sources, including any available Port Tax Increment 
(as those terms are defined under the Financing Plan). To allow the calculation of the Historic 
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Building Feasibility Gap, Vertical Developer will comply with the recordkeeping and reporting 
requirements of this Section 12.7. 

(c) Reporting Requirements. Within the earlier of one hundred twenty ( 120) days 
following the date that is one year after the Historic Building Cost Trigger Date, and (ii) forty
five ( 45) days prior to a Sale or .Qualifying Refinancing under the Parcel Lease, the Vertical 
Developer that cons~ructed the Initial Improvements will furnish Port with:. 

the Certified Historic Building Cost Statement provided in accordance with the 
procedures attached to ~he Parcel Lease as Attachment 1 to Exhibit D. . . . 

12.8. Port Rights of Access. Without limiting the rights of Port in its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out 
the purposes of this Agreement, including to observe· the progress of Construction of the Vertical 
Project, to inspect the work being performed in such Construction, and to monitor Vertical 
Developer's compliance with the Project Requirements; provided however, Port will use . 
commercially reasonable efforts not to adversely impact Vertical Develo·per's work on the Property 
in connection with Port's access to the Property. Port will not be estopped.from taking any action 
(including later claiming that the const~uction of the Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to take any action as a· result of any such inspection". 

12.9. Regulatory Approvals. 

(a) Port Acting as Owner of Property. Vertical Developer·under~tands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee . 
title to the Property and not as~ Regulatory Agency with certain police powers~ Vertical 
Developer agrees and acknowledges tha~ Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be· 
obtained .. Vertical Developer agrees and acknowledges that although·Port is an agency of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
.officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer . 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any · · 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status-as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction · 
over the Vertical.Project.. By entering into this Agreement, Port is in.no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval within this Agreement applies only to Port in 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official .for any 
Regulatory Approval, for approval of the Vertical.Project or other matters related to this . 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatory Approval; Conditions. 

. · __ . _ .... _ .. . _ (i). ·- ... _ --· Y.~!"!.i~al Developer understands that construction of the Verti~al 
Project [a.J1d_..(>e_ferr¢dJ[tf.~8:s_trlJ.f~~r-~.] and Vertical Developer's contemplated uses and activities 
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may 
include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other 
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

(ii) . Port, at no cost to Port, will_ cooperate· reasonably with Vertical 
Developer in its-efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permitte·e with 
respect to any such Regulatory Approvals. However, if (I) Port is ·required to be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has. previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed ~II 
obligations and liabilities related-to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or · 
restrictions under such_permit that could restrict or change the use of the Property in- a manner , 
not otherwise permitted 1:1nder this Agreement or the Parcel Lease or subject Port to · 
unreimbursed costs or fees, unless in-each instance Port has previously approved, in Port's 
reasonable discretion, such conditions and/or restrictions and· Vertical Developer has assumed all 
obHgations and liabilities related to such conditions and/or restrictions including the ass.umption 
of any unreimbursed costs or fees Port may be subject to as a result _of such Regula~ory 
Approval. · · 

. (iii) .. Vertical Developer will not se~k any Regulatory Approvai without 
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditioned or delayed. Throughout the Term, Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to.obtain Regulatory 
Approvals. Port will provide Vertical Developer with its approval or disapproval there9f in 
writing to Vertical Developer within ten (I 0) business days after receipt of Vertical Deve.loper' s 
written request, or if Port's Executive Director reasonably determines thatiPort Commission or 
Board action is required under applicable Laws, at the first Port and subsequent Board hearings 
after receipt of Vertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exceed forty-five (45) days for Port Commission action 

· alone and seventy-five (75) days if both Port Commission and Board action is required, provided 
such period may be extended to account for any recess or cancellation of board or commission · 
meetings. Port will join in any application by Vertical Developer for any required _Regulatory 
Approval and execute such permit.where required, provided that Port has no obligation to join in 
any such application or sign the permit if Port does not approve the conditions or restrictions 
imposed by the Regulatory Agency under such permit as. set forth above. . 

(iv) Vertical Developer will bear all costs associated with (I) applying 
for and obtaining any necessary Regulatory Approval,and (2) complying with any and all 
conditions or restrictions imposed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
either measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any· such Regulatory Approval; provided 
however, post-closing, Vertical Developer's right will be limited by Section 5.2 (CFO Matters) 
of the Parcel"Lease. Vertical Developer will provide Port with prior notice of any such appeal or 
contest and keep Port informed of such proceedings. Vertical Developer will pay or.discharge 
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any fines, penalties or corrective actions imposed as a result of the failure of Vertical Developer 
to comply with the terms and conditions of any Regulatory Approval. No Port approval will 
limit Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasona_ble steps to cooperate with Port in connection 
with Port's efforts to obtain approvals from Regulatory Agencies related to development of Pier 
70 that are not.necessary for <?r related to development of the Property. . 

(v) Without limiting any other Indemnification provisions of the 
Parcel Lease, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise in connection with Vertical Developer's failure to obtain or·seek to 
obtain in good faith, or to comply with the terms and conditions of any Regulato.ry Approval 
which will be necessary to develop and construct the Property in accordance with.the Scope of 
Development, except to the extent that such Losses arise from the gross negligence or willful 
misconduct of any City Party . 

. (c) Certain City Regulatory Approvals. Horizontal Developer and 
the City have entered into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's consent, have entered into the ICA specifying certain 
procedures and standards that will apply when Horizontal Developer seeks Regulatory· 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its ~eview at 
Port's offices qr has been provided _to Vertical Developer. 

(d) Compliance. Vertical Developer is solely.responsible for ·ensuring 
. that the design and construction of the_ Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Developer in the VCA) comply with all Vertical 
Development Requirements and applicable Laws at no cost to the Port. 

. (e) Noncompliance. Vertical Developer must pay any fines and 
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Laws and Indemnify the Port against any liability arising from such.noncompliance, even if the 
Port is a co-permittee. Vertical Developer will not be entitled to reimbursement from public 
financing sources for any fines, penalties, and costs cif corrective actions related to its 
construction of Deferred Infrastructure. 

12.10.· Conditions to Commencement of Construction of the Vertical Project. 

(a) Conditions Precedent. Unless expressly waived _by Port, Vertical 
Developer must satisfy all of the following conditions before Commencement of Constructi<;>n of 
the Vertical Project: 

(i) . Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that ( l) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it !}as 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be ~aid prior to commenc~ment of 
construction of the Vertical Project, [aclcffor-Buiidiiig·2-o-nly-: and· ( 4) it has paid the Master 
Marketing Fee in accordance with Section 12.16. 

. . 

(ii) Insurance. Vertical Developer has in place all insurance required 
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 
Port evidence thereof. 

·, 
. ·(iii) · Good Standing. There will be no uncured Vertical 

Deyeloper Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease · · 
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(iv) Security. Vertical Developer will have provided security to 
Port with respect to the Vertical Improvements as provided in Section 6.4(a)(xx). 

(b) Conditions for Benefit of the Port. The conditions in 
Section f 12.JO(a)J (Conditions Precedent) are solely for the benefit of Port. Only Port may 
waive _any of those conditions, and only to the extent waivable under law. 

(c) Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in Section {12.9(a)/ (Conditions Precedent) will not alone reliev~ either · 
Party of any obligatioi:is that previously arose under this Agreement. 

12.11. Comme11cement Estoppel. Vertical Developer has the right, but not the obligation, 
to request an estoppel certificate from Port, at no co.st to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification by 
Vertical Developer that (i) it has satisfied the requirements of Section 12.1 O(a)(i) and (ii) that to its · 
actual knowledge, Port is not in default under this Agreement or the Parcel. Lease. P<;>rt will have at 
least ten (I 0) business days to respond to such request 

12.12. Safety·Matter.v. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction ·practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or the risk of injury to members of the public, 
caused by or resulting from the perfom1ance-of its development of the Vertical Project. Vertical 
Developer will erect appropriate construction barricades to enclose the areas of such construction 
and maintain them until construction has been substantially completed, to .. the extent reasonably 
necessary to minimize the risk of hazardous construction conditions. · 

12.13. Post-Clo.dng Boundary Adjustments. The Parties acknowledge that, as development 
of the 28.:Acre Site advimc~s. the description of each parcel of real property may require further 
refinements, which may require minor boundary adjustments. The Parties agree to cooperate in 

·effecting any required boundary adjustments consistent with Sectio11 21.2 (Technical Changes). 
Vertical Developer agrees that all conyeyance agreements from Vertical Developers to any 
transferees of the Property will include the obligation to cooperate with_ Port. 

· 12.14. The Con.vtructio11 Documents. 
. . 

. (a) Construction Documents Generally. "Construct.ion Documents" will 
consist of Schematic Drawings, Design Development Documents and Final Construction 

· Documents, as described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v) 
and the term~ and conditions of this Agreement. As used in this Agreement "Construction 
Documents" excludes any contracts.between Vertical Developer and any contractor, . 
subcontractor, architect, engineer or consultant. 

(b) "Design Development Documents" means drawings and plans in . 
sufficient detail and completeness to show that the Vertical Project and the construction thereof 
will comply with the Project Requirements anci ·will generally include the following: 

, (1) Site plan(s) at appropriate scale showing the building, 
streets, walks, and other open spaces. All land uses shall be designated: All site development 
details and bounding streets, points of vehicular and pedestrian access shall be shown. 

(2) All building plans and elevations at appropriate scale. 

(3) Building sections showing· all typical cross se~tions at 
appropriate scale. 

. (4) Floor plans. 

. (5) Plans for public access areas showing details of features 
intended to be Constructed as part of the Improvements. 
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(6) Outline specifications for materials and finishes. 

(7) Plans for interior and exterior signs required ·by the Port. 
Building Code. 

(8) Site and exterior and interior (for comry10n areas only) 
lighting plans. 

., 

(9) Material and color samples for exterior facades, public 
·plazas and open space, and other public areas, generally· representative.of the intended finished 
look. 

(10) Roof plans showing all proposed mechanical and other 
equipment,° vents, photo-voltaic panels, satellite dish(es}, antennae(s), and mechan~cal or elevator 
penthouses. · · 

. . 

(11) Geotechnical, structural, and other engineering assessments 
and investigation reports. 

. (12) ·stormwater management plan. 
. . 

(c) "Final Construction Documents" means plans ·and specifications 
required under applicable building codes to be submitted with an application for a building 
permit or addendum upon which Vertical Developer· and its general contractor will rely to 
construe~ the Vertical Project. 

(d) "Schematic Drawings" generally means: (a) a site plan at appropriate 
scale showing rel.ationships of the Improvements and their respective uses, designating public 
access areas, open spaces, walkways, loading areas, streets, parking, and adjacent uses--adjacent 
existing.and proposed streets, arcades and structures also should be shown; (b) conceptual plans 
for public access areas showing details of features intended to be constructed as part of the 
Vertical Project; (c) building plans, floor plans and elevations at appropriate scale and in detail 
sufficient to describe the Vertical Project, the general architectural character, and the location 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
ofthose areas noted above. 

. · (e) Preparation of Construction Documents by.Licensed Architect.. The 
Construction Dqcuments must be prepared by or.signed by an architect (or architects) duly 
licensed to practice architecture in and by the State of California, in consultation with a licensed 
historic preservation architect for purposes of complying with the Secretary's Standards as 
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A . 
California licensed architect will coordinate the work of any associated design professionals, 
incluqing engineers and landscape architects. 

. (t) Certification by Structural Engineer. A California licensed struct_ural 
· . engineer must review and certify (by wet-stamp on the Construction Documents) all fina_I 

structural plans and the .sufficiency of structural support elements to support the Vertical Project. 

12.15; Submission of Schematic Drawings and Construction D(}cuments. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of-Section 12.13 above to Port for review and approval or disapproval, as provided 
in Sectio11s 12.15 and 12.16. Each stage of document submittal is intended to constitute· a 
further development and refinem.ent from the previous stage. The elements of the Design 
Development Documents requiring Port approval will be in substantial conformance with the 
Schematic Drawings and the Scope of Development, and will incorporate conditions, 
modifications, and changes specified by the Port or required as a conditions of Regulatory 
Approvals. Design Development Documents will be in sufficient detail and completeness to 
show that the Vertical Project and the construction thereof will comply with the Project 
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Requirements and matters previously approved. Final Construction Documents will be a final 
expression of, and be based upon and substantially conform to, the approved Design 
Development Documents. · 

12.16. Port Review of Schematic Drawings and Construction Documents. 

(a) Scope of Review. 

. (i) ·.Generally. Port's review and approval or disapproval.of the 
Construction Documents under this Agreement will be reasonable and: address the following: (i) 
conformity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance of interior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor ar~as, including those required under Regulatory Approvals 
or pursuant to this Agreement to be accessible to the public. Port will review exterior signs 
(which may be submitted for.approval with Schematic Drawings or during or post-construction) 
for consistency with the Design for Development, the Building Signage Plan approved by the 
Port pursuant to the ODA and the Secretary's Standards. Should Port identify a conflict.among 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review of Elements Subject to Secretary Standards by SH Po.· At . 
least thirty (30) business days before ·submitting to SHPO, the final Historic Preservation 
Ce".lification Applications, Part 2.:.. Description of Rehabilitati9n, for the Vertical Project, if any 
('"SHPO Submittals"); Vertical Developer shall provide copies of same to Port for re.view and 
comment. Port's review of the .SHPO Submittals will be subject to the standards outlined in· 
Seciion 12.J S(a)(i). So long as the SHPO Submittals comply with the Proj~ct Requirements, .. 
Port will co-sign the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequently approves elements,ofthe SHPO Subqiittals as being consistent with 
the Secretary's ~tandards, Port will also agree that such SHPO approved.elements are consistent 
with the Secretary's Standards. If Vertical Developer is seeking Historic Preservation Tax 
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic· 
Drawings or any other Construction Document on the basis of elements that have been approved 
by the SHPO and National Park Service for purposes of certifying the VertiCal Project for· 
Historic Preservation Tax Credits. · . . . . · · 

(b) Effect of Review. Subject to Section 12.lS(a)(ii), Port's review and 
approval or disapproval of the ~onstruction Documents will be final and conclusive: Except by 
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require 
changes subsequently in, or·in a· manner.that is inconsistent with, matters that it has approved 
previously. 

(c) Method of Port Action'iPrior Approvals. Port will (i) approve or (ii) 
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
withjn 30 days of receipt, so long as each set of the applicable Construction Documents meet the 

· requirements described in Section 12.13 above. Port may propose changes to the Constructions 
Documents that do not conflict with Project Requirements or previously approved Construction 
Documents. If Port proposes changes to the applicable Construction Documents, Vertical . 
Developer and Port will promptly meet and confer in good faith to reach an agreement on any 
such changes proposed for a period of not more than 21 days, as may be extended by mutual 
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any 

·revisions to the Construction Documents into its subsequent submittal of Construction 
Documents to Port. Upon receipt of the resubmittal of the Construction Documents, Port will 
approve, disapprove or approve conditionally the Construction Documents, in writing. 
Notwiths~anding any other provision of this Agreement or the Parcel Lease to the contrary, . 
Port's approval of the Construction Documents in its proprietary capacity under this Agreement 
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·'. 
will not, evidence or be deemed to evidence Port's approval of the Final Construction 
Documents in its regulatory capacity. Approval of Construction Documents by Port will not be 
construed as approval of such documents by SHPO or NPS. 

(d) Timing of Port Disapproval/Condition·a1 Approval and Vertical 
Developer Resubmission. If Port disapproves aspects of the Construction Documents. in whole 
or in part, Port in the written disapproval will state the reason or reasons for such disapproval and , 
.may recommend changes and make other recommendations. If Port conditionally approves the ' 
Construction Documents it:t whole or in part, the conditions will be stated in writing and a time 
will be stated for satisfying the conditions. Vertical Developer will resubmit as expeditiously as 
possible and may continue making resubmissions until the approval of the submissions. 
Approval of Construction Documents by Port will not be construed as approval of such 
doc_uments by SHPO or NPS 

· 12.17. Changes in Fi11a/ Construction Documents 

(a) _Approval of Changes in Required Elements. Vertical Developer will 
not make or cause to be made any material or substantial changes in any Port-approved 
Construction Documents as to the specific elements approved by Port as provided in Section 
12.J S(a)(i) (each a "Required Element") without Port's express written approval in ·its 
reasonable discretion; provided, however, if certain materials approved by the Port are not 
available for construction, the Vertical Developer may substitute materials which are the 
architectural and environmental equivalent or superior as to aesthetic appearance, qualify, color, 
design.and texture, as approved by the Port in its reasonable discretiQn. Prior to making any 
changes that Vertical Developer considers to be non-material to any Port approved Construction 
Documents as to Required Elements, including substituting materials that are th~ architectural 
equivalent as to aesthetic appe~rance, quality, color, transparency, design and texture, Vertical 
Developer must first notify Port in writing of such changes in Required Elements. If Port 
determines that such noticed changes· are material or substantial, Port will respond to Vertical 
Developer within I 5 days of receipt_ of such request. 

(b) Response.· Vertical Developer will request Port's approval for all material 
·or substantial changes in Required Elements in writing. Any such changes proposed for a·ny 
Construction Document after the approved Schematic Drawings will expressly include the 
request for approval, which the Port will ·consider with the applicable submittal under Section 
12.JS(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer. will 
deliver by electronic mail (or other format reasonably requested by Port) copies of all requests 
for Port's approv~I of material or substantial changes to Required Elements to the following 
parties: Port's Deputy Director of.Real Estate and Development, Port's in-house historic expert, 
and Port's project manager for the ~roperty. If Vertical Developer requests a material or 
substantial change in a Required Element outside of a Construction Document submittal, then 
Port will respond to Vertical Developer as promptly as reasonably possible, but in no event later 
than twenty (20}days after receipt of Vertical Developer's request. If Port-fails to respond to. 
sue~ request on or after fifteen (15) days after Vertical Developer's written request, Vertical . 
Developer will submi_t a second written notice to Port (including the Port parties set forth. in this 
Sectio1112.16(b)) requesting Port's approval or disapproval within ·five (5) business days after" 
receipt by Port of Vertical Developer's second notice. The second notice shall display 
prominently on the envelope ·enclosing such request and the first page of such requ·est (or· the 
subject line in any notic.e delivered by electronic mail), substantially the following: 
"APPROVAL REQUEST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION 
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO 
RESPOND WITHIN FIVE (S) BUSINESS DAYS~WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day 
period, such changes will be deemed approved; provided, however, Port's response by electronic 
mail only will be deemed a sufficient response for purposes of this Sectio1112.16(b). All 
changes to the Construction Documents must be _consistent with the Secretary's Standard~, and 
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with all other Laws as determined by Port in the exercise of its reasonable .discretion. 
Notwithstanding the foregoing, if Vertical Developer requests a· material or substantial change to 
approved Final Construction Documents once construction. of the Vertical Project has 
commenced, Port will respond as promptly as reasonably possible to avoid c9nstruction delays, 
but in no event later than five (5) business days after Vertical Developer's request. If Port fails 
to respond within such three business day period, Vertical Developer may submit a second 
notice, consistent with the requirements set forth above in this subsection (b). If Port fails to 
respond within a two business day period after the second notice, Port's approval, in its 
proprietary capacity hereunder, the changes will be deemed approved. 

(c) If Port disapproves of Vertical Developer's request and Vertical 
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a soh,1tion expeditiously that is mutually satisfactory to Vertical 
Developer and Port. · · · · 

12.18. Conflict With Other (]overnmental Requirements. 

. (a) Approval by -Port. ·Port will not withhold its approval, where oth,erwise 
required under this Agreement, of.elements of the Construction. Documents.or changes in 
Construction Documents required by any other gqvernmental body with jurisdiction if all of the 
following have occurred: · 

(i) .Port receives written notice of the required change; 

. (ii) Port is afforded at least thirty (30) days to discuss such element or 
change with the governmental body having jurisdiction of and requiring such element or change 
and with Vertical Developer and its design team; 

·(iii) Vertical Developer cooperates fully with the governmental° body 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination of such modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requirement; and 

(iv) any conditions imposed in connection with such requirements are 
subject to Article {11}. 

(b) Efforts· to Attempt to Resolve Disputes. Vertical Developer and Port 
recognize that the foregoing kind of contl ict may arise at any stage in the preparation of the 
Construction Documents, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may arise in connection with the issuance of building 
permits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree tQ 
use their commercially reasonable efforts to reach a solution expeditiously that is mutually 
satisfactory to Vertical Developer and Port. 

12.19. Progress Meeti~gs/Consultatio,,. During the preparation of Construction 
Documents and the Construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 

· coordinate the preparation of, submission to, and review by Port of Construction Documents and 
the construction process. Port staff and Vertical Developer (and its applicable consultants) agree to·· 
communicate and consult informally as frequently as is reasonably necessary to assure that the 
formal submittal of any Construction Documents to Port can receive prompt and speedy 
consideration. Upon reasonable prior notice to Vertical Developer, Port may, but is not obligated 
to, have one or more individuals present on the Property at any time and from time to time during 
construction, to observe the progress of Construction of the Vertical P.roject and to monitor 
Developer's compliance with this Agreement, subject to compliance with reasonable safety · 
me~sures imposed by Vertical Developer. 
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ll.20. Suhmittals after Completion. 

(a) Record Drawings. Vertical Developer shall furnish Port Record 
Drawings of the Vertical Project improvements constructed on, in, under and around the 
Property. Record Drawings must be in .the form of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2) in such format as is reasonably 
required by Port's building department at the time of submittal. As used in this Section "Record 
Drawings" rneans drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for · 
informatioo, responses, field orders, change orders and other corrections to the documents made 
during the course of construction). ·If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an 
architect or surveyor selected by Port to prepare Record Drawings showing such Subsequent 
Construction, and the cost of preparing such _Record Drawings must reimbursed by Vertical 
Developer to Port as Additional Rent. Nothing in this Section shall· limit Vertical Developer's 
obligations; if any, to provide plans and specifications· in connection with Subsequent · 
Construction under·applicable regulations adopted by Port in its regulatory capacity. Vertical 
Developer will be permitted to disclaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, ·Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials; in a form acceptable to Vertical Developer and· 
Port. 

(b) Record Drawing Reguirements. Record Drawings must be based on no 
less than 24" x 36'', with mark-ups neatly drafted to indicate modifications from th.e original. . 
design drawings, scanned at 400 dpi. Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shall be prepared correlating· 
drawing titles to the numbers. A minimum of ten (I 0) drawings must be scanned as a test, prior 
to execution of this requirement in full. 

12.21.. lnsu;ance Requirements 

(a) Before Initial Close of Escrow. Before the Initial Close of Escrow, 
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 
the Historic Buildings. 

·. . 
(b) After Initial Close of Escrow. From and after the Initial Close of 

Escrow, Vertical Developer's requirement to maintain insurance under this Agreement will be as 
set forth in the Parcel Lease.· · · 

(c) · Port Self-Help Right to Obtain Insurance. After five (5) days' written 
notice· to Vertical Developer; Port has the right, but not the obligation, to oqtain, and thereafter 
continuously to maintain, any insurance required by this Agreement that Vertical Developer fail~ 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to 
Vertical Developer; provided, however, if Vertical Developer reimburses Port for any premiums 
and·subsequently provides such insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credit Vertical Developer with any premium refund less any other 
costs incurred by Port resulting from Vertical Developer's failure to obtain or maintain the 
required insurance. 

(d) Indemnitv. The Indemnification requirements under this Agreement, the 
Parcel Lease, or any other agreement between Port and Vertical Developer, will in no \vay be 
limited by any insurance requirements under any such agreements .. 

· 12.22. Building Permit. Vertical Developer will submit to Port a complete application for· 
. a building permit (or site permit or equivalent) and will make deferred submittals in accordance 
with the Port ,Building Code for the remainder of the Vertical Project in a diligent and expeditious 
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·m.anner. Upon any such submission, Vertical Developer will prosecute the application diligently to 
• .I . 
issuance. 

12.23. Information Required by the County Assessor. The County Assessor has notified 
Port that it requires certain information in order to facilitate completion of Assessor Block Maps, 
updates to ownership records, and assessment of in-progress construction, completed new 
construction, sales and other assessable transfers of property. Exhibit L lists the. information that 
the County Assessor·expects to need in order to perform the foregoing tasks (the "Assessor 
Information"). Each Party will provide to the County Assessor any Assessor Information requested 
in writing by the County Assessor in the format required by the County Assessor (the "Requested 
Information") within 90 days of the applicable Party's receipt of a written request for.such 
Requested Information. Port's so)e remedy with regards to a breach of this Section 12.14 is specific 
performance, Port hereby waiving all other rights and remedies available at law or equity. Vertical 
Developer waives any right to confidentiality under applicable law to the extent necessary for the 
County Assessor to notify Port of Vertica) Developer's failure to proviqe the Requested 
Information on a timely basis and. Port to exercise its right to specific performance of Vertical 
Developer's obligation. Promptly following the County Assessor's request, Port may, from time to 
time update the information requirements set forth in Exhibit L by providing Vertical Developer no 
less than ten (I 0) business days' prior notice and a replacement copy of Exhibit L. · 

H. Default by Vertical Developer (Section 15.1) of the Agreement will be 
supplemented·to add the following.event or circumstance that will constitute a Vertical 
Developer Default: · 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently 
proceed to commence within the times required under the Schedule of Performanc~. or after 
commencement fails to prosecute diligently to Completion (except for Deferred Items, if any}, 
the Con~truction of the Vertical Project improvements in accordance with the. Scope of 
Development, approved Construction Documents, and this Agreement, or commences 
construction of the Vertical Project but then abandons or ceases its work without the Approval of 
Port for more than one hundred and twenty ( 120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or. 
cessation continues for a period of forty-five (45) days following such Vertical Developer's 
receipt of notice thereof from Port; 

I. Article 22 (Definitions) is revised to include the following new definitions: 

"Assessor Information'' is defined. in Section 12.23. . . 

"Completion Guaranty" is defined in Section 6.4(a)(xix). 

"Construction Contract" is defined in Section 6.4(a)(xvii). 

"Construction Documents" is defined in Section 12.13(a). 

"Design Development Documents" is defined in Section 12.13(b). 
. . 

"Development Budget" is defined in Section 6.4(u)(xv)(l). 

· "Final Constructi~n Documents" is defined in Section 12.13(c). 

"Finally Granted" means that the action is final, binding and non-appealable and all 
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with regard to such action. · 

"Hard Costs" are defined in Section 12. 7(a). 
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"Historic Building Cost" is defined in Section 12. 7(a). 

"Historic Building Cost Trigger Date" is defined in Section 12. 7(a). 

"Historic Building Feasibility Gap" is defined in Section 12. 7(a). 

"History Building Schedule" is defined in Section 12. 7(a). 

. "Historic Preservation Tax Credits" means tax credits that may be obtained under th~ 
Historic Preservation Tax Incentives Program jointly administered by the National Park.Service 
and the State ~istoric_ Preservation Offic"e, codified at Tax Code section 4 7. 

"Letter of Credit" is defined in Section 6.4(a)(xix). 

"Net Worth" means the equity of an entity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance with 
generally accepted accounting principles-consistently applies or the income tax basis of 
accounting consistently applied. · · · 

"NPS" is defined in Section 6.4(a)(xx). 

"Obligor Net Worth Amount" means Ten Million Dollars ($10,000,000.00) which amount 
will increase by ten percent (10%) on the tenth (10th) anniversary of the Effective Date and 
every ten (I 0) years thereafter. 

"Performance Bond" is defined in Section 6.4(a)(xix). · 

"Permissible Financing Costs" is defined in Sectiom12. 7(a). 

"Requested Information" is defined in Section 12.23. 

"Required Element" is defined in Section 12.16(a). 

"Schematic Drawings" is defined in Section 12.JJ(d). 

"SHPO Submittals" is defined in Section 12.lS(a)(ii). 

"Soft Costs" is defined in Section 12. 7(a). 

"Tenant Return" is defined in_ Section 12. 7(a). 

J. Historic Preservation Tax Credits (Article 23) is· hereJ>y added to the 
Agreement to read as follows: 

23.· -HISTORIC PRESERVATION TAX CREDITS 

23.1. Qualifying/or Tax Credits. Vertical Developer will use its best efforts during the 
Term of this Agreement to obtain Historic Preservation Tax Credits available for the Vertical · 
Project in a timely manner. After NPS has reviewed the Part l Applications and made a 
determination that the Vertical Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certific~tion Applications,. 
Part 2 - Description of Rehabilitation for H·istoric Preservation Project. 

23.2. U.se of Tax Credit.~. Vertical Developer is expected to sell Historic Preservation 
Tax Credits to one or more tax· credit investors and, in connection therewith, shall submit to Port . 
an executed master sublease for the Historic Buildings to a new partnership or limited liability 
company to be.formed with one or more third parties (collectively, "Tax Credit Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that Vertical Developer has entered 
into, or has ~ binding commitment to enter into, an agreement with the Tax Credit Inves.tors to 
utilize the Historic Preservation Tax Credits in such ·partnership or limited liability company 
(each, a "master subtenant"). So long as the terms and conditions of the Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 

,-
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Exhibit [ 
Form of Performance Bond 



Exhibit [ 
Scope of Development 
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Exhibit l I 

_Schedule of Performance for Buildings I 2 and.2 I 

Outside Date for Close of Escrow:. No later than three (3) years after the Effective 

Date hereof.* . 
.. 

Outside Date for Commencement of No later than three (3) years after the Effective 
Construction: ·oate hereof.** 

.. 
Com~letion of Construction: From and after Commencement of Construction 

. Vertical Developer must diligently prosecute 
~construction of the Improvements to 

completion.**·* 

*Subject to the provisions regarding time for, performance and the procedures for Excusable 
Delay as set forth in Article 4 of the ODA (Performance Dates) including -Down Market Delay (as 
defined in the ODA). 
**Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DOA (Performance Dates) but expressly excluding Down 
Market Delay. 

***Subject to allowable periods where construction may cease due to events of Excusable 
Delay, subject to the provisions regarding time for performance and the procedures set forth in 
Article·4 of the DOA (Performance· Dates) but expressly.excluding Down Market Delay. 

-----------------· ·---------------:-
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Exhibit I 

Scheinatic Drawings 



Exhibit I . J 

Secretary of the Interior's Standards 
for the Treatment of Historic. Properties 

I. A property will be used as it was historically or be giv~n a new use that requires minimal 
change to its distinctive platerials, features, spaces, and spatial relationships. · 

2. The historic .~haracter of a property will be retained and preserved. The_ removal of 
distinctive materials or alteration of features, spaces, and spatial relationships that characterize a 
property will be avoided. 

3. Each property will be recognized as a physical record of its time, place, and use. Changes 
that create a false sense of historical development, such as adding conjectural features or elements 
from other historic properties, will not be undertaken. 

4. Changes to a property that have acquired historic significaf!ce in their own right will be 
retained and preserved. 

5. Distinctive materials, features, finishes, and construction techniques or examples of 
craftsmanship that characterize a property will be preserved. 

. . 
6. Deteriorated historic features will be repaired rather than replaced. Where the severity 

of deterioration requires replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, .materials. Replacement of missing features will be 
substantiated by documentary and physical evidence. 

7. Chemical or physical _treatments, if appropriate, will be undertaken using the gentlest 
means possible. Treatments that cause damage to historic materials will not be used. 

8. Archeological resources will be protected and preserved in place. If such resources must 
be disturbed, mitigation measures will be undertaken. 

9. New additions, exterior alterations, or related new construction \\'.ill not destroy historic 
materials; features, and spatial relationships that characterize the property. The new work shall be 

·differentiated from the old and will be compatible with the historic materials, features, size, scale 
and proportion, and massing to prot~ct the integrity of the property and .its environment. 

10. New additions and adjacent or related new construction will be undertaken in a manner 
that, if removed in the future, the essential form and integrity of the historic property and its 
environment would be unimpaired. 
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Pier 70 VDDA Appe11dixfor Histol'ic B11ildi11gs 2, 12 and 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 21 (this "Appendb:") sets 
forth special term.s and obligations that apply specifically and exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and 21 each a "Historic Building" and collectively "Historic Buildings"). At the time of 
execution of the VDDA, the approved form ofVDDA for Historic Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth in this Appendix, but except as expressly modified 
herein, the temis set forth in the approved form ofVDDA will apply. For the purposes of this 
Appendix, any capitalized tenn not defined herein will have the meaning ascribed to them in the 
VDDA. . 
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Building11t(wtiicli''.is·an~Dpti~ni_P.artE!I] 

A. Restrictive Cove11ants (Sectio11 3.2). Section 3.2(f) of the Agreement will be 
replaced with the following: 

"(f) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the "Scope of Development") and the 
Schedule of Performance attached hereto as Exliihit C-3." 

. . 

8. Port'!!J' Co11ditio11s Precedent (Section /6.4(a)0 of the Agreement will be 
· supplemented to add the following additional conditions precedent to Port's obligation to close 

Escrow and thereby Deliver the Historic Buildings to Vertical Developer: . · 

fiiffi·~M.E'M~H"i)r.tfirougtl .fxxl1Apply~tcf<Build1'~·1mV~!N0lm1iiidilii~W 
':.!i/l'>"\I.;>.:.."'"~'~~·:.-~,~-· .. .. .. . .. .. . . . . ... 
1s!an~~p~1ontP.a_r.cel:J 

(xv) Port has approved those aspects of the Construction Documents that are 
required under Section 12.15 (Port Review of Sc/iematic Drawings and Co11struction 
Documents) to be approved prior to Close of Escrow. 

. (xvi) Port has received and approved evidence of adequate financing for the 
Vertical Project, including evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided.for below: 

(1) Vertical Developer has submitted the then-current development 
budget for the Vertical Project (the "Development Budget"), showing Vertical Developer's 
anticipated costs of _construction. 

(2) Vertical Developer has submitted, and Port has reasonably 
approved, (i) evidence of a bona fide commitment or commitments for the financing of that 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project , certified by Vertical Developer to be a true and correct copy or copies thereof, with (x) 
no conditions to funding other than standard and customary conditions and (y) no provisions 
requiring acts of Vertical Developer prohibited in this Agreement, or prohibiting acts of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
funds as may be required by such leasehold lender. · 



(3) Vertical Developer has submitted a statement and appropriate 
supporting documents certified by Vertical Developer to be true and correct and in fonn 
reasonably satisfactory to Port showing sources and expected uses of funds sufficient to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the totai 
development cost of the Vertical Project (as shown on the Development Budget) as of the 
Closing Date, and such funds have been sp~nt for uses described in the Development Budget or 
are committed and available for that purpose. 

. (4) Within thirty (30) days after Vertical Developer's submission of all 
of the applicable documents described in this Sectio11 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. 

(xvii) If Vertical Developer elects to finance any.part·ofthe Vertical Project 
through funding from a leasehold lender, then such financirig has closed or will close 
simultaneously with the Closing Date .. 

(xviii) Port has reasonably approved evidence ·of a gilaranteed maximum price 
contract for construction of the Vertical Project ("Construction Contract"). Port's approval of 
the Construction Contract shall solely be for purposes of determining consistency with the 

· Development Budget and the Scope of Development attached hereto as Exliibit B and 
consistency with the terms of this Agreement and the Parcel Lease. Port's approval of the 
Construction Contract is in addition to, and not as a limitation of, Port's approval rights of the 
Construction Documents pursuant to Article 12. · 

(xix)- The first construction permit for.the Vertical Project (or in the case of a 
site permit or equivalent process, the first addendum authorizing construction of the Vertical. 
Project) is ready to be issued but for the execution of the Parcel Lease by Port and payment.by 
Vertica~ Developer of all building perinit fees that are reqµired to be paid prior to 
commencement of the work described in the building permit. 

(xx) Vertical Developer has caused [ to deposit into Escrow, 
at Vertical Developer's election, one of the following (A) a completion guaranty from a Person 
other than Vertical Developer meeting the Obligor Net Worth Amount guaranteeing completion : 
of the Vertical Project in the form.attached here to as Exliibit /__)( .. Completion Guaranty"), 
(B) a payment and a performance bond issued by a surety reasonably acceptable to Port in an 
amount equal to 100% of the guaranteed maximum price in the Construction Contract in the 
form attached hereto as Exhibit /_J ("Performance Bond"), or (C) a letter of credit in an 
amount equal to 100% of the guaranteed maximum price in the Construction Contract and in a 
form reasonably acceptable to Port e'Letter of Credit"). 

(xxi) Vertical Developer will have submitted to Port evidence that the Historic 
Preservation Certification Application, Part 1 and Part 2 for the Vertical Project has been 
submitted to the National Park Service ("NPS"), provided, however, that this requirement will 
not apply if a change in Law would eliminate the availability of Historic Preservation Tax 
Credits for the Historic Building, or if, upon request by Vertical Developer, the Port Director; in · 
her sole discretion, waives this requirement. 
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C. Vertical Developer's Conditions Precede11t (Section 6.5(a)) of the Agreement 
will be supple~nented to add the following additional conditions precedent to Vertical 
Developer's obligation to ~lose Escrow and accept the Property from Port under: this Agreement_;_ 

INr'DmffiVi·s:r1m-.:nifi)jJ>iY..t:'cretii"i'di~i-i:?nci'.2'f~:N'ot~su'iiC11t;~~;WhraTii~ 
o.Jii<frt:P.~rt~ii' . . . . . . .. .. . . . 

(v) Port has approved those aspects of the Construction Documents that are required 
under Article 12 to be approved by Port by the Close of Escrow, provided that 
Vertical Developer has timely submitted all required information and documents. 

(vi) Port has approved evidence of adequate financing for the Construction of the Vertical 
Project in accordance with Sectio11 6.4(a)(.l:vi). · 

., 

(vii) If Vertical Developer elects to finance any part of the Vertical Project through fundirig 
from a leasehold lender and has provided _all documents requested by the leasehold lender 
in a timely manner, then such financing has closed or will close simultaneously with the 
Close of Escrow. 

(viii) The first building permit for the Vertical Project (or in the case of a site permit or 
equivalent process, the first addendum authorizing construction of the Vertical Project) is 
ready be to issued but for the execution of the Parcel L~~se_by J:>ort and payment by 
Vertical Developer of all building permit fees that are required to be paid prior to 
comme~cement of the work described in the building pennit. 

(ix) Vertical Developer has obtained all Regulatory Approvals required to comtnence 
Construction of the Vertical Project and the same has been Finally Granted. 

D. Clo.ving. Secti011 7.2 (Closing) of the Agreement is hereby replaced in its entirety 
to read as follows: 

lN:~iJ.""1fh•"'1i'Fs'1'!ii37nYi.2.!;:jlfi1~:WH'j;;~Ji~f/l&m~iiJiifl,fXii.~nd..r.zt~WOf!iiuifd--mr:i~ili~1l .. ·. ~"f.'~Jll ....-.......s, .. :,.r •••• _.~..._~~--.....'J .. ·-.'r-.1'.i..---...;;.-... ,_ .:...-o;,,,--tCt~ .... ~~: .. --~~·'·'"""".:...~·- __ ..,. ___ ,.. __ .1e9 __ ,..,~~ 

!: ~-l'1Jl.' _ .. ;;.'lt."&!li . 
7.2. Closing. The Closing hereunder will be held, and delivery of all items to·b·e m_ade 
~t the Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is no later than thirty-six (36) months after the Effective Date 
hereofbefor~ 3:00 p.m. San Francisco time or such earlier date and time as Vertical 
Developer and Port may mutµally agree upon in writing (the "Target Closing Date"). The 

. "Closing_ Date" is the date that the Closing or Close of Escrow occu~s. · 

r·~fini~Rl'iji$I1J~lfif;mz1i';t1w1?ei&~1lfalfDiim<llBLiiidffl)~~~tii~ilarfig~t~lfirti 
~~~ffl . . 
is~an·.aptiomParcel] · . 

E. Deoosit o(Documents bv Vertical Developer (Sectio11 [7.4(b)/) of the Agreement 
will be supplemented to add the following· items to be deposited by Verticai Developer into 

b 
.c. h Cl · · -r 0.., •. , •• ._. ··=~~h '"'li5"l''i:'."~~:r.::-····.~~"'""'\ ... ,'lgl;,...fi'"""·N."?.~m.(~ .. ~ escrow at or e1ore t e osmg:NTD.Scross·:c etl\~against!Agreem·ent·:tO.:.cori 1rm1.r.omanette 

~'lf~ri"Wi~i;rtmcti. 

. (viii) At the election of [ in accordance with [Section 
6.4(a)(xx)], a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Loss (Sectio11 (8.1 D of the Agreement shall be deleted in its entirety and replaced 
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Developer notice of the 
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event of any damage or destruction of the Historic 
Building occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and No/I 00 Dollars ($500,000.00) to the Budget, 
Developer and Port will Close the Escrow ifthe other closing conditio.ns are satisfied. In such 
event, all proceeds, if any, of property, earthquake and flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic ijuilding, whether under insurance 
policies held by Port or by Developer, shall be paid or·Port's rights to such proceeds assigned, as 
applicable, to Developer. · 

(ii) If any damage or destructipn of the Historic Building. occurring prior to the Close 
of Escrow which VeJtical Developer reasonably detennines would add more than Five Hundred 
Thousand and No/100 Dollars ($500,000.00) to the Budget [and Port elects not to, within a 
reasonable time, but in no event later than 120 days after Port's notice to Vertical Developer of 
the occurrence, provide Vertical Developer with additional funds exceeding $500,000 through 
cash payment of Port funds [for Building 2 only, if Hybrid Lease: (or, if agreed to by 
Developer in its sole discretion, through Port payment of insurance payments or rent credits to be 
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect 
upon 10 days' notice to Port (i) to terminate this Agreement by writt~n notice to Port, or (ii) to 
Close Escrow.' If Developer elects to Close Escrow, then to th~ extent that Port elects, in its sole 
discretion, to make a claim against any insurance carried by Port covering the loss, all proceeds 
of property, earthquake a:nd flood insurance payable to Port by reason of such damage o~ 
destruction related solely to the Historic Building, whether under insurance policies held by Port 
or by Developer, shall be paid or Port's rights to such proceeds assigned, as applicable, to 
Developer, and, if such event of damage or destru.ction occurs by. any reason other than the 
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit 
to Developer against Rent otherwise due and payable under the Lease, the amount of the· 
insurance deductible. Vertical Developer may terminate this Agreement in the event that all or · 
any portion of the Property is condemned. · 

G. ·Development of Vertical Project and Related Infrastructure (Section 112D of· 
the Agreement shall be deleted in its entirety and replaced with the following provision: 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE. 

12.1. Developer's Construct~on Obligations; Project Requirements. 

(a) Project Requirements. Developer must Construct all of the Improvements 
in compliance with: (i) the Scope of Development, the co·nstruction Documents, and the 
Schedule of Performance attached hereto as ,exhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, the Waterfront Plan, the Pier 70 SUD and 
Design for Development, Environmental Laws, State Historical Building code, disabled access 
Laws and Laws regulating construction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting .any of the structures and buildings 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) the FOG Ordinance and the inclusion of automatic grease removal devices on all kitchen 
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sinks jn any cafe, restaurant or other food establislunent on the Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this.Agreement (sometimes referred to collectively as the "Project Requirements"). 
Notwithstanding any other provision.ofthis Agreement or the Lease to the.contrary, Port's 
approval of the Schematic Drawings attached hereto as Scliedule 12.1-2 and the site plan in the 
form attached hereto as Exhibit A-2 is in no manner intended to, and shall not, evidence or be 
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby 
consents to, and waives any rights it may have now or in the future to challenge the legal validity 
of, the conditions, requirements, policies, or prot:,rrams required by the Horizontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. 

(b) Scope of Development. Developer will ~onstruct or cause to be 
Constructed the Improvements in accordance with the Project Requirements in the manner set 

·forth in ~hjs Secti01i ll, the Scope of Development, and the Schematic Drawings. · 

12.2. Mitigatio11 Mo11itori11g a11d Reporti11g Program. In order to mitigate the significant 
environmental impacts of the development contemplated hereby, the construction and subsequent 
operation of all or any part of the Vertical Project will be in accordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting Program attached hereto as 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any ~ontract or subcontract. · 

12.3. · Amendme11t of Development Requireme11ts. Vertical Developer will not seek any 
amendment to the Desit:,111 for Development under Section [249.79(c)] of the SUD or to the SUD 
under Section 302 of the Planning Code without obtaining the prior written consent of Port (and, for 
any pr:opo.sed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be given or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the SUD or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 
amendment to the Vertical Development Requirements, and state the reason for the proposed. 
amendment. No amendment to the Vertical Development Requirements will be effective with 
respect to such items if an amendment was not clearly sought by .Vertical Developer in writing an~ 
such amendment ~as not approved by the Port in its proprietary capacity. 

iNm~i1fciii?e!tim!ffii7=M2~~t10'[-!12ri.tt~trict~ntG&raornlfr'fi~~~ir~~a 
Wa~~Jif~~TKimfin~~~'m.'~iWA18tii'itdiia'N 
~··~;~:"t~-~:1i·~~"!':iJ~'·.;>1~~~.~~"'r.'~.""~·!i,jo.z'l:i.~~~,;.zr.;•.;;;·~_::,;;-:;il&i!1f:t':iE.~1 \~):.i'~;tf,89"~~~~'l;'''loW'i>.":.-""l '(~!,l°$.~~I . 
t1ed~to.ttieSdl'ectule~of~Peiiformance,flas~l:>een~transferre·i:htoiV.en1caltE>eveloper.;1n 
S!li1'a~i!] . . .. . . 

12A. Co11struction of Infrastructure. Vertical Developer will be solely responsible for 
developing all improvements within the Property, including,.without limitation, private right of 
ways, pedestrian walkways, infrastructure, and landsca~ing and hardscaping in any open space and 
common areas located within the Property. [aruEif.~appiicatife): Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor \\'.ith respect to the obligation to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit BB) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the Property adjacent to (but not within) 
the Property, in accordance with the terms of the Horizontal DDA and as between Vertical 
Developer and Horizontal Developer, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction of the Deferred Infrastructure, Vertical Developer and Horizontal Developer 
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will use good faith efforts to negotiate and execute a license substantially in the fonn of Port's 
standard fonn of license, as may be adjusted between the Parties to accoµnt for the additional risks 
associated with such activities, including increased insurance coverage amounts or additional 
insurance coverage and broader indemnity and release provisions, and any additional provisions 
required by Law (or mandated ~y the Port Commission pursuant to a policy adopted by the Port 
Commission in a public meeting) to be included in real property licenses. 

12.5. Co11structio11 Sta11dard~·. All construction must per:form~d by duly licensed. and 
bonded contractors or mechanics and will be acco.mplished expeditiously, diligently and in 
accordance with good construction an~ engineering practices and applicable Laws. 

12.6. Reports a11d l11/or111atio11. During periods of construction, Vertical Developer will 
submit to Port written progress reports or other reports for the benefit of or requested by the County 
Assessor when and as reasonably requested by Port or the County Assessor. 

. 12.7. ·costs of Vertica{Project 

/FOOBwiam&.270""rffy/: Costs of Vertical P1·oject.· Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all costs for the Vertical 
Project,.subject to Port's obligations under the DOA. · 

/EOf~iiClin'gS.->i27aruf~~1?bnly/: Cost!i· of Vertical Project/or Historic Buildi11gs 12 a1id 21. 

(a) Definitions. 

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of 
signage and tenant improvements co_nstructed by Vertical Developer and not otherwise included in 
Soft Costs· or reim_bursed by any subtenant or user of the premises under the Parcel Lease) actually 
incurred by Vertical Develope.r th~ough the Historic Building Cost Trigger Date attributable sol~ly 
to the cost oflabor, materials and c~nstruction "Hard.Costs" do not in~lude any cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease,. (ii) any Hard Costs that are included 
as Soft Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DOA or Financing Plan, as applicable; or (iii) any costs incurred from .and 
after the Historic Building Cost Tngger Date .. 

"Historic Building Cost" m·eans the (a) sum of the following amounts, calculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refinancing will occur (as those terms are· 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
Qualifying Refinancing: (i) all reasonable and customary Hard ·costs and Soft Costs of 
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the 
Parcel Lease) from the premises under the Parcel Lease.until and including the Historic Building 
Cost Trigger Date, minus (ii) operating expenses f~r the applicable Historic Building to the extent 
not otherwise included in Hard Costs or Soft Costs. · 

"Historic Buil.-ing Cost Trigger Date" means the earlier to occur of the date that is one year 
after receipt of a TCO or 90% occupancy of space in the applicable 1-Jistoric Building. 

"Historic Building FeasibilitY Gap" means, cal~ulated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to. FP § 11.1 (Subsidy for Historic 
Buildings 12 and 21). 
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"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any _financing for the development 
and construction of the Vertical Project, including financing from an Affiliate of Vertical 
Developer or another lender that is not a Bona Fide Institutional Lender (as defined in the Parcel 
Leas_e) (provided the terins of any such financing are market when compared with other debt 
financing provided by Bona Fide Institutional Lenders), a Bona Fide Institutional Lender 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation 
Tax Credits, and all interest costs and other customary payments made by Vertical Developer 
pursuant to the terms thereof, including all application fees, transaction costs, due diligence 
expenses, professional fees ifthe services of such professionals are customary in the type of 
financing obtained by Vertical Developer, _reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical 
Developer. · ' 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. · 

. . . 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Vertical · · 
Developer that actually constructs the Initial Improvements except to the extent excluded under 
this A!:,1feement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvement~ (including mock-ups and signage design); negotiation of the Transaction 
Documents; pursuing Historic ·Preservation Tax Credits; architectural, engineering, consultant, 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation . 
measures; community benefits; Impact Fees (as defined in the DDA); Permissible Financing Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related ~o construction of the Initial Improvements, including 
environmental insurance; performance and payment bonds; a development fee, not to exceed 4% 
of Hist01:ic Building Costs (excluding the Tenant Return); costs for a ·construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the Leasehold 
Estate; premiums for the title· insurance; safety and security measures; costs of purchasing and 
installing telecommunications ~nd data infrastructure for the premises under the Parcel Lease; 
utilities ·during construction; leasing and marketirig expenses (including standard brokerage 
commissions; p~ovided, however, that in the case ~fbrokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs· to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other.reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as reasonably approved by Port. "Soft Costs" do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders of Tenant,_ Tenant, or any of their respective Affiliates, (ii) any ·cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DDA or Financing Plan, as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Date. 

"TCO" is an acronym for a Temporary Certificate of Occupancy. 

"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft ·costs 
actually incurred by Vertical Developer for the Rehabilitation.· · · 

(b) Port Reimbursement Obligation. When determined in accordance with Section 
. (c) below, Port will pay Vertical Developer an· amount equal to the Historic Building Feasibility 

Gap from the next available Public Financing Sources, including any available Port Tax Increment 
(as those terms are defin~d under the Financing Plan). To allow the calculation of the Historic 
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Building Feasibility Gap, Vertical Developer will comply w_ith the recordkeeping and reporting 
requirements of this Section 12.7. 

(c) Reporting Requirements. Within the earlier of one hundred twenty (120) days 
following the date that is one year after the Historic Building Cost Trigger Date, and (ii) forty
five (45) days prior to a Sale or Qualifying Refinancing under the Parcel Lease, the Vertical· 
Developer that co11s.t_ructed the Initial Improvements will furnish Port with: · 

· . the Certified Historic Bµilding Cost Statement provided in accordance with the 
procedures attached to the Parcel Lease as Attach111e11t 1 to Exliibit D. 

12.8." Port Rig/its of Access. Without limiting the rights of Port in its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out · 
the purposes of.this Agreement, including to observe the progress of Construction of the Vertical 
Project, to inspect the work being performed in such Construction; and to monitor Vertical 
Developer's compliance with the Project Requirements; provided however, Port will use . 
commercially reasonable efforts not to adversely impact Vertical Developer's work on the Property 
in connection with Port's access to the Property. Port will not be estopped from taking any action 
(including later claiming that the construction of the Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to t.ake any action as a result of any such inspection. 

12.9. Regulatory Approvals. 

(a) Po.rt Acting as Owner of Property. Vertical Developer understands and 
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. Vertical Developer agrees and acknowledges that although Port is an agency of the 
City, Port staff and executives have no· authorjty or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory App~ovals, including Port and/or City 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any ofth_e Re!:,TUlatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regul~tory Agency, and Vertical Developer 
understands.and agrees that"neither entry by Port into this Agreement nor·any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 

. required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/~r the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, fo obtain Regulatory Approvals from Regulatory Ag~ncies that have jurisdiction 
over the Vertical Project. By entering into this Agreement, Port is in no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval withiri this Agreement applies only to Port in · 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staJf have no obligation to advocate, promote· or 
lobby any Re!:,TUlatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the Vertical ~roject or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done' by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases _and discharges the City Parties to the. fullest extent 
permitted by Law, from any liability relating to the failure of Port,_the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies· and obligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatorv Approval: Conditions. 

(i) Vertical Pevelopcr understands that construction of the Vertical 
Project Th:._@.-ITef'efii1:!1filf@§.fi_~.[b%J and Vertical Developer's contemplated. uses and activities 
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may 
include the City, Port, the R WQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other 
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

. . 

(ii) Port, at no cost to Port, will cooperate reasonably with Vertical 
Developer in its efforts to obtain such Re1:,TUlatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (1) Port is required to be a co-permittee 
under any such pennit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
·than the Property, unless in each instance Port has previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or(2) Port is required to 
be a co-pennittee under any such pennit, then Port will not be subject to any conditions or 
restrictions under such permit that could restrict or change the use of the Property in a manner 
not otherwise pennitted under this Agreement or the Parcel Lease or subject Port to 
unreimbursed costs or fees, unless in each instance Port has previously approved, in Port's 
reasonable ·discretion, such conditions and/or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions including the assumption 
of any urireimbursed costs or fees Port may be subject to as a result of suc}J. Regulatory· 

·Approval. · 

(iii) Vertical Developer will not seek any Regulatory Approval without 
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditioned or delayed. Throughout the Tenn, Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to obtain Regulatory 
Approvals. Port will provide Vertical D_eveloper with its approval or disapproval thereof in 
writing to Vertical Developer within ten (10) business days after receipt of Vertical Developer's 
written request, or if Port's Executive Director reasonably determines that Port Commission or 
Board action is required under applicable Laws, at the first Port al).d subsequent Board hearings 
after receipt of Vertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exceed forty-five (45) days for Port Commission action 

. alone and seventy-five (75) days if both Port Commission and Board action is required, provided 
such period may be extended to account for any recess or cancellation of board or commission 
meetings. Port will join in any application by Vertical Developer for any required Regulatory 
Approval and execute such permit where required, provided that Port has no obligation to join in 
any such application or sign the pennit if Port does not approve the conditions or restrictions 

. imposed by the Regulatory Agency under such permit as set forth above. 

(iv) Vertical Developer will bear all costs associated with (1) applying 
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
conditions or restricti9ns imposed by Regulatory Agencies as. part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval; provided . 
however, post-closing, Vertical Developer's right will be limited by Section 5.2 (CFD Matters) 
of the Parcel Lease. Vertical Developer will provide Port with prior notice of any such appeal or 
contest and keep Port informed of such proceedings. Vertical Developer will pay or discharge 
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any fines, penalties or corrective actions imposed as a result of the failure of Vertical Developer 
to comply with the tenns and conditions of any Regulatory Approval. No Port approval will 
limit Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasonable steps to cooperate with Port in connection 
with Port's efforts to obtai~1 approvals from Regulatory.Agencies related to development of Pier 
70 that are not neces~ary for or related to developll1;ent. of the Property .. 

(v) Without limiting any ·other Indemnification provisions of the 
Parcel Lease, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise in connection with Vertical Developer's failure to pbtain or seek _to 
obtain in good faith, or to comply with the tcrm·s and conditions of any Regulatory Approval 
which will be necessary to develop and construct the Property in accordance with the Scope of 
Development, except to the extent that such Losses arise from the !:,1fOSS negligence or willful 
misconduct of any City Party. ' 

(c) · . Certain Citv Regulatorv Approvals. ·Horizontal Developer and 
the City have entered. into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's cons.ent, have entered into the ICA specifying certain 
procedures ·and standards that will apply when Horizontal Developer seeks Regulatory 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its review at 
Port's offices or has been pi:ovided to Vertical Developer. · 

. . 

(d) Compliance. Vertical Developer is solely responsible for ensuring 
that the design and construction of the Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Developer in the VCA) comply with all Verti.cal · 
Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer n:iust pay any fines and 
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Laws and Indemnify the Port against any liability arising from such noncompliance, even if the 
Port is a co-permittee. Vertical. Developer will not be entitled .to reimbursement from public 
financing sour~es for ·any fines, penalties, and costs of corrective actions related to its 
construction of Deferred ·Infrastructure. . . . 

12.10. Conditions to Commencement o/Constrllction of the Vertical Project. 

· (a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following con~itions before Commencement of Construction of 
the Vertical Project: · · · 

(i) Certification .. V crtical Developer will have delivered to Port a 
statement certified by its officer as true, correct and· complete that (I) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be JJaid prior to commencement of 

· construction of the Vertical Project; [a<lat.fofiwlaing~l'onlY: and (4) it has paid the Master 
Marketing Fee in accordance ~ith Section 12.16. · 

(ii) Insurance. Vertical Developer has in place all insurance required 
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 
Port evidence thereof. 

(iii) Good Standing: There will be no uncured Vertical 
Developer Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease 
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. (iv) Securitv. Vertical Developer will have prov_ided security to 
Port with respect to the Vertical Improvements as provided in Section 6.4(a)(.r:x). 

. . 

(b) Conditions for Benefit of the Port. The conditions in 
Sectio11 {12.IO(a)] (Conditions Precedent) are solely for the benefit of Port. Only Port may 
waive any of those conditions, and only to the extent waivable under law. · 

. (c) Effect of Failure of Condition. Developer's failure to satisfy any· 
condition described in Sec_tio11 {12~.9(a)] (Conditions Precedent) will not alone relieve·either · . 
Party of any obligations that previously arose tinder this Agreement. · · 

. . 

12.11. Comme11cement Estoppel. Vertical Developer has the right, but not the obligation, 
to reques~ an estoppel certificate from Port, at no cost to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any ~uch request will include a certification by 
Vertical Developer that (i) it has satis(ied the requirements of Section 12.lO(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this· Agreement or the.Parcel Lease. Port will have at 
least ten (10) business days to respond to such request. 

12.12. Safety Matters. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or.the risk of injury to-members of the public, 
caused by or resulting from the perfonnance of its development of the Vertical Project. V~rtical 
Developer will erect appropriate construction barricades to enclose the areas of such construction 
and maintain them until construction has been substantially completed, to the extent reasonably 
necessary to minimize the risk .of hazardous construction conditions. ·. 

. . 
12.13. Po.~~-:-Closi11g Boundary Adjustment.~. The Parties acknowledge tl;lat, as development 

of the 28-Acre Site advances, the description of each parcel of real property may require further 
refinements, which may require minor boundary adjustments. The Parties agree to cooperate in 
effecting any ~equired boundary adjustments consistent with Section 21.2 (Technical Changes) .. 
Vertical Developer agrees that all conveyance'agreem~nts from Vertical Developers to any 
transferees of the ~roperty will include the obligation to cooperate.with Port. 

12.14. The Construction Documents. 

(a) Construction Documents Generally. "Construction Documents" will 
consist of Schematic Drawings, Design Development Documents and Final Construction 
Documents, as described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v) 
and the terms and conditions of this Agreement. As used in this Agreement "Construction 
Documents" excludes any contracts between Vertical Developer and any contractor, 
subcontractor, architect, engineer or consultant. 

(b) "Design Development Documents" means drawings and plans in 
. sufficient detail and completeness to show that the Vertical Project and the.construction thereof 
will comply with the Project Requirements and will generally include the following: 

. . 
. (1) Site plan(s) af appropriate scale showing the building, 

streets, walks, and other open spaces. All land uses shall be designated. All site development 
details and bounding streets,·points of vehicular and pedestrian access shall be shown. 

(2) All building plar:is and elevations at appropriate scale. 

(3) Building sections showing all typical cross sections at 
appropriate scale. 

(4) Floor plans. · 

. (5) Plans for public access areas showing details of features 
intended to be Constructed as part of the Improvements. 
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(6) Outline specifications for materials and finisht'.s. 

(7) Plans for interior and exterior signs required by the Port 
Building Code. 

lighting plans. 
(8) Site and exterior and interior (for common areas only) . . : 

(9) Material and color samples for exterior facades, public 
plazas and open space, and other public areas, generally representative of the intended finished 
look. 

. (10) · Roof plans showing all proposed mechanical and other 
equipment, vents, photo-voltaic panels, satellite dish( es), antennae(s), and mechanical or elevator 
penthouses. · 

. ' (11) Geotechnical, structural, and other engineering assessments 
and investigation reports. 

(12) · Stormwater management plan. 
. . 

(c) "Final Construction Documents'' means plans and speeifications 
required under applicable building codes to be submitted with an appli~~tion for a building 
permit or addendum upon which Vertical Developer and its general contractor will rely to 
construct the Vertical Project. 

(d) "Schematic Drawings" generally means: (a) a site plan at appropriate 
scale showing relationships of the Improvements and their respective uses, designating public 
access areas, ope~ spaces, walkways, loading ~reas, streets, parking, and adja~ent uses--adjacent 
existing and proposed streets, arcades and structures also should be shown; (b) conceptual plans 
for public access areas showing details of features intended ~o ;be constructed as part pf the · 
Vertical Project; (c) building plans, floor plans and elevations at appropriate scale and in detail 
sufficient to describe the Vertical Projec.t, the general architectural character, and the location 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
of those areas noted above. · · 

.·.· (e) Preparation of Construction Documents by Licensed Architect. The 
Construction Documents must be prepared by or signed by an architect (or architects) duly 
licensed to practice architecture in and by. the. State of California, in consultation with a licensed 
historic preservation architect for purposes of complying with the Secretary's Standards as 
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A 
California licensed architect will coordinate the work of any associated design ·professionals, 
including engineers and landscape architects. 

(t) Certification by Structural Engineer. A California licensed structural 
engineer must review and certify (by wet-stanip on the Construction Documents) all final 
structural plans and the sufficiency of structural support elements to support the Vertical Project. 

12.15. Submissi011 of Schematic Drawings and Construction Documents. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of Section 12.'13 above to Port for review and approval or disapproval, as provided 

·in Sectiom;; 12.15 and 12.16. Each stage of document submittal is intended to constitute a 
further development and refinement from the previous stage. The elements of the Design 

· Development Documents requiring Port approval will be in substantial. conformance with the 
Schematic Drawings and the Scope of Development, and will incorporate conditions, 
modifications, and changes specified by the Port or required as a conditions of Regulatory 
Approvals. Design Development Documents will be in sufficient detail and CC?mpleteness to 
show that the Vertical Project and the construction thereof will comply with the Project 
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Requirements and matters previously approved. Final Construction Documents will be a final 
expression of, and be based upon and substa.ntially confonn to, the approved Design 
Development Documents. 

12.16. Port Review of Sc11e111atic Drawings and Co11str11ctio11 Doc11111e11ts. 

(a) Scope of Review. 

(i) General(v. Port's ·review and approval or disapproval of the 
Construction Documents under thi!? Agreement will-be reasonable and address the following: (i) 
conformity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance of interior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor areas, including those required under Regulatory Approyals 
or pursuant to this Agreement to be accessible to the public. Port will review exterior signs 
(which may be submitted for approval with Schematic Drawings or quring or post-construction) 
for consistency with the Design for Development, the Building Signage Plan approved by the 
Port pursuant to the DOA and the Secretary's Standards. Should Port identify a conflict among 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review of Elements Subject to Secreta~v Standards by SHP()_. At 
least thirty (30) business days before submitting to SHPO, the final Historic Preservation 
Certification Applications, Part 2- Description of Rehabilitation, for the Vertical Project, if any 
("SHPO Submittals"), Vertical Developer shall provide copies of same to Port for review and 
comment. Port's review of th~ SHPO Submittals will be subject to the standards outlined in 
Secti01112.15(a)(iJ .. So long as the SHPO"Submittals comply with the Project Requirements, 
Port will co-si!,'Il the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequently approves elements of the SHPO Subniittals as being consistent with 
the Secretary's Standards, Port will also agree that such SHPO approved elements are consistent 

·with the Secretary's Standards. If Vertical Developer is· seeking Historic Preservation Tax 
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic 
Drawings or any other Construction Document on the basis of elements that have been·approved 
by the SHPO and National Park Service for purposes of certifying the Vertical Project for 
Historic Preservation Tax Credits. 

(b) · Effect of Review. Subject to Secti01i 12.15(a)(ii), Port's review and 
approval or disapproval of the Construction Documents will be final and conclusive. Except by 
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require · 
changes subsequently in, or in a manner that is inconsistent with, matters that it has approved 
previously. · 

(c) Method of Port Action/Prior Approvals. Port will(i) approve or (ii) 
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
within 30 days of receipt, so long as each set of the applicable Construction Documents meet the 
requirements described in Section 12.13 above. Port may propose changes to the Constructions 
Documents that do not conflict with Project Requirements or previously approved Construction 
Documents. If Port proposes changes to the applicable Construction Documents, Vertical 
Developer and Port will promptly meet and confer in good faith to reach an agreement on any 
such chang~s proposed for a period of not more than 21 days, as may be extended by mutual 
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any 
revisions to the Construction Documents into its subsequent submittal of Construction 
Documents to Port .. Upon receipt of the resubmittal of the Construction Documents, Port will 
approve, disapprove or approve conditionally the Construction Documents, in writing .. 
Notwithstanding any other provisipn of this Agreement or the Parcel Lease to the contrary, 
Port's approval of the Construction Documents in its proprietary capacity under this Agreement 

13 



will not, evidence or be deemed to evidence Port's approval of the Final Construction 
Documents in its regulatory capacity. Approval of C9nstruction Documents by P011 will not be 
construed as approval of such documents by SHPO or NPS. 

(d) Timing of Port Disapproval/Conditional Approval and Vertical 
-Developer Resubmission. If Port disapproves aspects of the Construction Documents in whole 
or in part, Port in the written disapproval will state the re_ason or reasons for such disapproval and 
may recommend changes and make other recommendations. If Port conditionally approves the 
Construction Documents in· whole or in part, the conditions wiJl be stated in writing and a time 
will be stated for satisfying the conditions. Vertical Developer will resubmit as expeditiously as 
possible and may continue making resubmissions until the approval of the submissions. 

· Approval of Construction Documents by Port will not be construed as approval of such 
documents by SHPO or NPS · 

12.17. Changes i11 Final C01istr11ctio11 Doc11111e11ts 

(a) Approval of Changes in Required Elements. Vertical Developer will 
not make or cause to be made any material or substantial.changes in any Port-~pproved 
Construction Documents as to the specific elements approved by Port as provided in Section 
12.15(a)(i) (each a "Required Element") without Port's express written approval in its 
reasonable discretion; provided, however, if certain materi~ls approved by the Port are not 
available for construction, the Vertical Developer may substitute materials which are the 
architectural and environmental equivalent or superior as to aesthetic appearance, qualify, color, 
design a,nd texture, as approved by the Port in its reasonable discretion. Prior to making any 
changes that Vertical Developer considers to be non-material to any Port approved Construction 
Documents as to Required Elements, including substituting materials that are the architectural · 
equivalent as to aesthetic appearance, quality, color, transparency, design and texture, Vertical 
Developer must first notify Port in writing of such changes in Required Elements. If Port 
determines that such notic;ed changes are material or substantial, Port will respond to Vertical 
Developer within 15 days of receipt of such request.-

(b) Response. Vertical Developer will request Port's approval for all material 
or substantial changes in Required Elements in writing. Any such changes proposed for any 
Construction Document after the approved Schematic Drawings will ·expre~sly include the 
request for approval, which the Port will consider with the applicable submittal under Section 
12.JS(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer will 
deliver by electronic-mail (or other fonnat reasonably requested by Port) copi~s of all requests 
for Port's approval of material or substantial changes to Required Elements to the following 
parties: Port's Deputy Director of Real Estate and Development, Port's in-h.ouse historic expert, 
and Port's project manager for the Property. If Vertical Developer requests a material or 
substantial change in a Required Element outside of a-Construction Document submittal, then 
Port will respond to Vertical Developer as promptly as reasonably possible, but in no event later 
than twenty (20) days after receipt of Vertical Developer's request. If Port fails to respond to 
such request on or after fifteen (15) days after Vertical Developer~s written request, Vertical 
Developer will submit a second written notice to Port (including the Port parties set forth in this 
Section 12.16(b)) requesting Port's approval or disapproval within. five (5) business days after 
receipt by Port of Vertical Developer's second notice. The second notice shall display 
prominently on the envelope enclosing such request and the first page of such request (or the 
subject line in any notice delivered by electronic mail), substantially the following: 
"APPROVAL REQUEST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION 
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO 
RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day 
period, such changes will be deemed approved; provided, however, Port's response by electronic 
mail only will be deemed a sufficient response for purposes of this Section 12.16(b). All 
·changes to the Construction Documents must be consistent with the Secretary's Standards, and 
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with all other Laws as detennined by Port in the exercise of its reasonable discretion. 
Notwithstanding the foregoing, if Vertical Developer requests a material or substantial change to 
-approved Final Construction Documents once construction of the Vertical Project has 
commenced, Port will respond as promptly as reasonably possible to avoid construction delays, 
but in no event later than five (5) business days after Vertical Developer's request If Port fails 
to respond within such three business day period,_ Vertical Developer may submit a second 
notice, consistent with the requireinents set forth ·above in this subsection (b ). If Port fails to 
respond within a two business.day period after the second notice, Port's approval, in its 
proprietary capacity hereunder, the changes will be deemed approved. 

(c) If Port.disapproves of Vertical Developer's request and Vertical. 
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a solution expeditiously that is mutually satisfactory to Vertical 
Developer and Port. 

12.18~ Co11jlict With Other Govem111e11tal Req11ire111e11ts. 

(a) . Approval by Port. Port will not withhold its approval, where otherwise 
required under this Agreement, of elements of the Construction Documents or changes in · · 
Construction Documents required by any other governmental body with jurisdiction if all of the. 
following have occurred: 

·. (i) .Port receives written notice of the required change; 

(ii) Port is afforded at least thirty (30) days to discuss such el~ment or 
change with the governmental body having jurisdiction of and requiring such element or change 
and with Vertical Developer ~nd its design team; · · 

·(iii) Vertical Developer cooperates fully with the governmental bo.dy · 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination ofsuch·modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requirement; and 

(iv) any conditions imposed in connection with such req~irements are 
s1:1bject to Article {11]. ~ 
' 

(b) Efforts to Attempt to Resolve Disputes. Vertical Developer and Port 
recognize that the foregoing kind of conflict may ai:ise at any stage in the ·preparation of the 
Construction Documents, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may·arise in connection with the issuance of building 
permits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree to 
use their commercially reasonable efforts to reach a solution expeditiously that is mutually 
satisfactory to Vertical Developer and Port. · 

12.19. Progress Meeting.v/Co1uultation. During.the preparation of Construction 
Documents and the.Construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 
coordinate the preparation of, submissipn to, and review by Port of Construction Documents and 
the construction process. Port staff and Vertical Developer (and its applicable consultants) agree to 
communicate and consult informally as frequently as is reasonably necessary to assure that the 
formal submittal of any Construction Documents to Port can receive prompt and speedy 
consideration. Upon reasonable prior notice to Vertical Developer, Port may, but is not obligated 
to, have one or more individuals present on the Property at any time and from time to time during 
construction, to observ~ the progress of Construction of the Vertical Project and to monitor 
Developer's compliance with this Agreement, subject to compliance with reasonable safety 
measures imposed by Vertical Developer. 
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12.20. Submittals after Co111pletio11. 

(a) Record Drawings. Vertical Developer shall furnish Port Record 
Drawings of the Vertical Project improvements constructed on, in, under and around the 
Property. Record Drawings must be in the form of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2) in such format as is reasonably . 
required by Port'.s building department at the time of submittal. As used in this Section "Record 
Drawings" means drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for 
information, responses, field orders, change orders and other corrections to the documents made 
during the. course of construction). If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an 
architect or surV"eyor selected by Port to prepare Record Drawings showing such Subsequent 

. Construction, and the cost of preparing such Record Drawings must. reimbursed by Vertical 
Developer to Port as Additional Rent. Nothing in this Section shall limit Vertical Developer's 
obligations, if any, to provide plans and specifications in connection with Subsequent 
Construction under applicable' regulations adopted by Port in its regulatory· capacity. Vertical 
Developer will be permitted to disclaim any representations or warranties with respect to the 
design/pennit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials, in a form acceptable to Vertical Developer and 
Port. 

(b) Record Drawing Requirements. Record Drawings must be based on no 
.less than 24?' x 36'', with mark-ups neatly drafted to indicate modifications from the original 
design drawings, scanned at 400 dpi;· Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shall be prepared correlating 
drawing titles to the numbers. A minimum often (10) drawings must be scanned as a test, prior 
to execution of this requirement in full. 

12.21. I11surance Requirements 

(a) · Before Initial Close of Escrow. Before the Initial Close of Escrow, 
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 

' the Historic Buildings. 

(b) After Initial Close of Escrow. From and after the Initial Close of 
Escrow, Vertical Developer's requirement to maintain insurance under this Agreement will be as 
set forth in the Parcel Lease. · . 

(c) Port Self-Help Right to o·btain Insurance. After five (5) days.' written 
notice to Vertical Developer, Port has the fight, but not the obligation, to obtain, and thereafter 
continuously to maintain, any insurance required by this A!,1feement that Vertical Developer fails 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to 
Vertical Developer; provided, however, if Vertical Developer reimburses Port for any premiums 
and subsequently provides sµch insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credit Vertical Developer with any premium refund less any other 
costs incurred by Port resulting from Vertica,1 Developer's failure tO obtain or maintain the . 
required insurance. 

(d) Indemnity. The Indemnification requirements under this Agreement, the 
Parcel Lease, or any other agreement between Port and Vertical Developer, will in no way be 
limited by any ir:isurance requirements under any such agreements. 

12.22. Building Permit. Vertical Developer will submit to Port a complete application for 
a building pennit (or site permit or equivalent) and will make deferred submittals in accordance 
with ~he Port Building Code for the remainder of the Vertical Project in a diligent and expeditious 
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~n-~nner. Upon any such submission, Vertical Developer will prosecute the application diligently _to 
issuance. 

· 12.23. I11fon~1atio11 Required by the Co1111ty A.ttse!)·sor. The County Assessor has notified 
.Port that it requires certain infonnation in order to facilitate completion of Assessor Block Maps, 
updates to ownership records, and assessment of in-progress construction, completed new· 
construction, sales and other assessable transfers of property. Exhibit L lists the information that 
the County Assessor expects to need in order to perform the foregoing tasks (the "Assessor 
Information"). Each Party will provide to the County Assessor any Assessor Infonnation requested 
in writing by the County Assessor in the format required by the County Assessor (the "Requested 
Information") within 90 days of the applicable Party's receipt of a written request for"such 
Requested Information. Port's sole remedy with regards to a breach of this Section 12.14 is specific 
performance, Port hereby waiving all other rights and remedies available at law or equity. Vertical 
Developer waives any right to ·confidentiality under applicable law to the extent necessary for the 
County Assessor to notify Port of Vertical Developer's failure to provide the Requested 
Infonnation on a timely basis and Port to exercise its right to specific performance of Vertical 
Devel_oper's obligation. Promptly following the County Assessor's request, Port may, from time _to 
time update the information requirements set forth in Exhibit L by providing Vertical Developer no 
less thari ten ( 10) business days' ·prior notice and a replacement copy of Exhibit L. · . · · 

H. Default by Vertical Developer (Section 15.1) of the Agreement will be 
supplemented to add the followii;ig event or circumstance that will constitute a Vertical 
Developer Default: ' · 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently 
· ·. proceed to commence within the times required under the Schedule of Performance, or after 

commencement fails to prosecute diligently to Completion (except for Deferred Items, if any), 
the Construction of the Vertical Project improvements in accordance with the Scope of 
.Development, approved Cm:istruction Documents, and this Agreement, or commences 
construction of the Vertical Projeet but tl;len abandons or ceases its work without the Approval of 
Port for more than one hundred and twep.ty (120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or 
cessation continues for a period of forty-five (45) days. fol~owing such Vertical Developer's 
receipt of notice thereof from Port; 

I. Article 22 (Definitions) is revised to include. the followi~g new definitions: 

"Assessor Information" is defined in Section 12.23. 

"Completion Guaranty" is defined in Section 6.4(a)(xix). 

"Construction Contract'' is defined in Section 6.4(a)(.Yv_ii). 

"Construction Documents" is defined in Section 12.13(a). 

"Design Development Documents" is defined in Section 12.13(b). 

"Development Budget" is defined in Section 6.4(a)(xv)(l). 

"F:inal Construction Documents•• is defined in Section 12.13(c). 

"Finally Granted" means that the action is final;. binding and non-appealable and all 
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with regai:d to such action. 

''Hard Costs" are defined in Sectio11 12. 7(a). 
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.. .. 

"Historic Building Cost" is defined in Sectio1112. 7(a). 

''Historic Building Co_st Trigger Date" is defined in Sectio1112. 7(a). 

"Historic Building Feasibility Gap" is defined in Sectio11 12. 7(a). 

"History Building Schedule" is defined in Section 12. 7(a). 

"Historic Preservatio~ 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 Preservation Office, codified at Tax Code section 47 . 

. "Letter of Credit'' is defined in Sectio11 6.4(a)(xix). 

"Net Worth" means the equity of an e1itity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance with 
generally accepted accounting principles consistently applies or the income tax basis of 
acsounting consiste~tly applied . 

. "NPS'' is defined in SectiOn 6.4(a)(.u). 1 -

· "Obligor Net Worth,Amount" means Ten Million Dollars ($10,000,000.00) which amount 
will increase by ten percent (10%) on the tenth (10th) anniversary of the Effective Date arid 
every ten (I 0) years thereafter. · 

·· "Performance Bond" is defined in Section 6.4(a)(xix). 

"Permissible Fin,ncing Costs" is defined in Secti~11 12. 7(a) . 

"Requested Information" is defined in Section 12.23. 

"Required Element'' is defined in Section 12.16(a). 

"Sche~atic Drawings" is defined in Section 12.13(d). 

"SHPO Submittals" is defined iri Section 12.15(a)(ii). 

"Soft Costs" is defined in Section 12. 7(a). 

"Tenant Return" is defined in Section 12. 7(a). 

J. Historic Preservation Tax Credits (Article 23) is hereby added to the 
Agreement to read as follows: 

23. HISTORIC PRESERVATION TAX CREDITS 

23.1~ Qualifying/or Tax Credits. Vertical Developer will use its best efforts during the 
Term of this Agreement to obtain. Hist9ric Preservat~on Tax Credits available for the· Vertical 
Project in a timely manner. After NPS has revieweq the Part 1 Applications and made a 
determinatil:m that the Vertical Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certification Applications, 
Part 2 - Description of Rehabilita~ion for Historic Preservation Project. 

23.2. Use of Tax Credits. Vertical Developer is.expected to sell Historic Preservation 
Tax Credits to one or more tax credit fo.vestors and, in connection therewith, shall submit to Port 
an executed master subh~ase for the Historic Buildings to a new partnership or limited liability 
company to be formed with one or more third parties (collectively, "Tax Cre~it Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that Vertical Developer has entered 
into, or has a binding commitment to enter into, an agreement with the Tax Credit Investors to 
utilize the Historic Preservation Tax Credits in such partnership or limited liability company 
(each, a "master subtenant"). So long as the terms and conditions of the Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 

19 



Exhibit l 
Form of Pe1.formance Bond 



Exhibit I I 
Scope of Development 



Exhibit [ J 

Schedule of Performance for Buildings 12 and 21 

Outside Date for Close of Escrow: No later than three (3) years ·after the Effective 
Date hereof.* 

Outside Date for Commencement of No later than three (3) years after the Effective 
Construction: · Date hereof.** 

Com~letion of Construction: From and after Commencement of Construction 
Vertical Developer must diligently pros~cute 
coi;istruction of the Improvements to 
completion.·*** 

*Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DOA (Performance Dates) including Down Market Delay (as 
defined in the ODA). 
**Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DOA (Performance Dates) but expressly excluding Down 
Ma.rket Delay. 

***Subject to allowable periods where construction may cease due to events of Excusable 
Delay, subject to the provisions regarding time for performance and the procedures set forth in 
Article 4 of the DOA (Performance o·ates) but expressly excluding Down Market Delay. 

-· - - -----------~= 



Exhibit l J 

Secretary of the Interior's Standards 
for the Treatment of Historic Properties 

1. A property will be used as it was· historically or be given a new use that requires minimal 
change to its distinctive materials, features, spaces, and spatial relationships . 

. 2. The historic character of a property will be retained and preserved." The removal of 
distinctive materials or alteration of features, spaces, and spatial ·relationships that characterize a 
property will be avoided. . 

3. Each property will be recognized as a physical record of its time, place, and use. Changes 
that create a false sense of historical development, such as adding conjectural features or elements 
from other histor~c properties, will not be undertaken. 

4. Changes to a property that have acquired historic significance in their own right will be 
retained and preserved.· 

5. Distinctive materials, features, finishes, and construction techniques or examples of 
craftsmanship that characterize a property will he preserved. 

6. Deteriorated historic features will be repaired rather· than replaced. Where the severity 
of deterioration requ~res replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, materials. Replacement of missing features will be 
substantiated by documentary and physical evidence. · · 

7. Chemical or physical treatments, if appropriate, will be undertaken using the gentlest 
means possible. Treatments that cause damage to historic materials will not be used .. 

8. Archeological resources will be protected and preserved in place. If such rbsources must 
be disturbed, mitigation measures will be undertaken. 

. 9. New additions, exterior alterations, or related new construction will not destroy historic 
materials, featUres, and spatial relationships that characterize the property. The new work shall be 
differentiated from the old and will be compatible with the.historic materials, features, size, scale 
and proportion, and massing to protect the integrity of the property and its ~nvironment. 

10. New additions and adjacent or related new construction will be undertaken in a manner 
that, if removed in the future, the essential form and integrity of the historic.property and its 

. environment would be unimpaired. 
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