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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information specified herein. 

Each term in this paragraph that is not defined in this Lease is defined in the Disposition and 
Development Agreement between the Port and FC Pier 70, LLC, dated as of May 2, 2018 (the 
"DDA"). This Lease is a [fully prepaid lease) (orl [Hybrid Ground Lease] of unimproved 
property to a (Vertical Developer Affiliat~ of Horizontal Developer] [or] [Vertical 
Developer non-Affili~te of Horizontal Devel.operJ. · 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Premises: 

Lease No. L-XXXX 

_____ •. 20_ 

THE CITY AND COUNTY OF SAN FRANCISCO 

operating by and through the 
SAN FRANCISCO PORT COMMISSION 

All that real property located in the City and County 
of San Francisco, California, as more particularly 
described in Exhibit A (Legal Description of 
Property) attached hereto (the "Property"). The 
Property contains approximately_ square feet of 
unimproved land area (the "Land'), together with all 
rights and privileges appurtenant to the Property and 
owned by Port, and any Improvements hereafter 
constructed on the Property. The Property is shown 
generally on the Site Plan attached hereto as 
Exhibit B (Site Plan). The Property and all 
Improvements now and hereafter located on the 
Property are referred to in this Lease as the 
"Premis.~s." 

Single Point of Entry for State Mineral Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals __ and Y equals . . . 

· JNote: Not applicable if land -~~~ b_e~~-
trai:isferred o~t ~f the Tru~~-1 
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Permitted Use Before Co~menccment of 
ConstructiOn of the Project: 

Permitted Use After Commencement of 
Construction of the Project•: 

Construction staging only to advance either the 
Vertical Project or the Horizontal Improvements. 
Any other use requires the prior approval of Port, 
which approval may be withheld in its sole 
discretion. 

The use and operation of the Premises will be (insert'. 
!no!~ taiio.~ed/spe_dfic ~se~] subject to the Requiied -. 
Uses, the limitations set forth in the Scope of 
Development attached hereto as_E_xliif?Jt c_-:1 (Scope . 
~X J)eve~opmeil~) _and !he _Sl!D. [if applicable:_ ai~d the, 
Affordable Housing Restricti()ps described i~ 
'!l~.ft._ib_it_ (-2 .3:tt~c~_~d .h~~~t-~] [(f _~pp~icabl~: 
"Required Uses" means the use of at least the 
Minimum Public Benefit Area within the Premises 
dedicated solely to [iPDRJchilcicareiotlier required· I . - ·-. - . - -·· -- . - - - - . ... - -- . ... . 

p~b.l!c_l?~~-e"(}t] throughout the Tenn in accordance 
with Sectio11 3. 7 (Required Public Benefits)] 
(collectively, the "Project") and as further specified 
below in Article 3. 

"Minimum Public Benefit Area" means XXX square 
feet of the Premises dedicated solely to the Required 
Uses in the location identified in Exliibit C-
3(Minimum Public Benefit Area) attached hereto. 

Commencement Date: The Effective Date of this Lease. 

Expiration Date: '·- [(9? year~_afte~ t~~ 
G.Q!.11!1!~.n~efi!ei:it. D!it_~)] 

Prepaid Re~t: $ __ . 

Rent: As set forth in Exhibit D (Rent) attached hereto. 

... - - - --···- -·· - --- ., 
(Include For Hybrid Leases only Base Rent· An amount equal to two (2) months of Base Rent.] 
Deposit: 

[Environmental Oversight Deposit:] [Note: May be applicable for certain leases based on 
hazardous materials uses] 

1 Note: it is anticipated that the ~cope of Development will simply include the type of use (residential or office with 
· acc_essory retail, etc .... ) and the maximum density and parking if applicable. It is not intended to lock in any 

specific development project subject to these broad limitations. The Affordable Housing restrictions would be 
applied to apartment projects through the recordation of applicable affordable housing agreements/restrictions 
recorded against title at close of escrow, which would be described and/or attached as Exhibit C-2. 
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[Environmental Financial Assurances 
Deposit:) 

Project Approvals: 

Appendices for Parcel E4 (Arts Building) 
and Historic Buildings 2, 12 and 21 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for the 28- Acre Site 
listed in Exhibit E (Project Approvals) attached 
hereto and made.a part hereof, as may be amended 
from time to time. 

The Pier 70 Lease Appendix for the Arts Building 
. (Parcel E4) and the Pier 70 Lease Appendix for 
Historic Buildings 2, 12 and 21 attached hereto sets 
forth special terms and obligations that apply 
specifically and exclusively to the lease of the Arts 
Building on Parcel E4 and the Historic Buildings on 
Parcels 2, 12 and 21, as applicable. At the time of 
execution, this approved form of Parcel Lease will be 
revised to reflect the specific terms set forth in the 
applicable Appendix. 
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LEASE No. L-XXXX 

THIS LEASE NO. L-XXXX (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, oper~!~n.g by_ an~ _th~9~gh th_~ SAN 
FRANCISCO PORT COMMISSIO~ ("Port"), as landlord, and (i ; ("Tenanf'). 
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 
inconsistency between the Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially capitalized terms used herein are defined in Article 47 or 
have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: 

A. Port is an agency of the City, exercising its functions and powers over property 
under its j:urisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port has jurisdiction of approximately sixty-nine ( 69) acres of land along San 
Francisco's Central Waterfront, generally bounded by Mariposa Street, Illinois Street, 22nd 
Street, and San Francisco Bay, commonly known as Pier 70. Previously known as the San 
Francisco Yard and the Bethlehem Steel Shipyard, Pier 70 is a former 19th century ship building 
and repair facility, and the most intact historic maritime industrial complex of that era west of the 
Mississippi River. A portion of the site remains an active ship repair facility. 

C. The Port and FC Pier 70, LLC, a Delaware limited liability company ("Horizontal 
Developer"), are parties to that certain Disposition and Development Agreement dated as of 

, 2018_ (the "DDA") and that certain Lease No. L-XX dated as of [ , 2018 
(the "Master Lease''). The DOA and Master Lease govern the mixed-use development of an 
approximately 28-acre site, known as the "28-Acre Site," as more particularly described in the 
DDA and Master Lease. The ODA and Master Lease set forth a parcel disposition process under 
which the Port will enter into fully-prepaid or partially-prepaid !,'found leases for developable 
parcels within the 28-Acre Site with Horizontal Developer, on behalf of itself or through its 
Vertical Developer Affiliates, or, if Horizontal Developer fails to exercise its option to lease such 
deve!opable parcel, to third parties selected in accordance with the requirements of the DOA. 

D. This Lease is a "[(µHy] [part!~Iiy] prepaid ground lease with a [Vertical Developer 
Affiliate] [Vertical Developer that is not an Affiliate of Horizontal Developer]. The form of this 
Lease was authorized by the Port Commission by Resolution No. 17-43 and the Board of 
Supervisors by Resolution No. 401-17, which resolutions authorized the Port's Executive 
Director to enter into this Lease without further approval by the Port Commission or the Board of 
Supervisors under Charter Section 9.118. 

. .. .. . _E. . . [iindude additfonai Recitals that describe-exerdse of ·apt.ion, i"f appllcabie,· th~ 
parcel.disposition process as provided under the ODA, the escrow instructions approved and 
·submitted by the parties, close_9f es~ro:w and a~y_9ther_r~lev~n.! f~~ts an~ ~ircl!mst~r:ices leac!lng 
~p t9 e~~cu.~~9~. of ~.h_is.~e~s~] · 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM. 

1.1. Premises. 

. (a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests !:,'l"anted by Port to Tenant 
pursuant to Section 1.l(a)are subject to (i) the matters reflected in Exhibit F (the "Permitted Title 
Exceptions"), (ii) such other matters as Tenant will cause or suffer to arise subject to the terms 
and condition_s of this Lease, and (iii) the rights of Port and the public reserved under the tenns 
of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist e·cASp") t~ determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the · 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or responsibility to make any repairs or modifications t9 the 
Premises in order to comply with accessibility standards. The following disclosure is required · 
by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply wit~ all of the applicable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

(d) San Francisco Disability Access Disclosures. Tenant is hereby advised 
that the Premises may not currently meet all applicable construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant may be subject to legal and financial liabilities ifthe .· 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Alterations or Improvements to the 
Premises.that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) No Right to Encroach. 

(i) If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
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Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundrea. 
Dollars ($100.00) on the tenth (10th) anniversary of the Commencement Date and every ten (10) 
years thereafter, upon delivery of the initial Notice to Vacate plus the actual cost assqciated with 
a survey of the Encroachment Area. In the event Port determines during subsequent 
inspection(s) that Tenant has failed to vacate the Encroachment Area, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400.00), which amount 
will be increased by One Hundred Dollars ($100.00) on the tenth (10th) anniversary of the . 
Commencement Date and every ten (10) years thereafter, for each additional Notice to Vacate, if 
applicable, delivered by Port to Tenant following each inspection. The Parties ab1fee that the 
charges associated with each inspection of the Encroachment Area, delivery of each Notice to 
Vacate and survey of the Encroachment Area represent a fair and reasonable estimate of the 
administrative cost and expense which Port will incur by reason of Port's inspection of the 
Premises, issuance of each Notice .to Vacate and survey of the Encroachment Area. Tenant's 
failure to comply with the applicable Notice to Vacate and Port's right to impose the foregoing 
charges will be i_n a~di_tj~m to fil!~ .. DO.! i~ l~~~ of anY. .. ~~~l_~l_l o~hc::_~ tjghts. and r.e_~~di~s. 9f.~o~ 
under this Lease~ [Note: Amounts to increas~ by $50 every 5 years from DOA execution.]" 

(iii) In addition to Port's rights and remedies under this Section 1. l(e), 
the terms and conditions of the Indemnity and waiver provision set forth in Article 19 . 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area as ifthe Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all Losses reimlting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any Claims against Port made by any tenant or 
prospective ten~nt 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 su".h tenant or prospective 
tenant, together with, in each case, actual attorneys' fees and costs. 

(iv) All amounts set forth in this Section J.l(e) will be due within 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in this Section J.J(e) and 
the reasonableness of the amount of the charges described in this Section J.l(e). 

en fNote:· Not applicable if land ti-as -been transferrecfout ·of the fr-ust~J 
Subsurface Mineral Rights. Under the terms and conditions of Article 2 of the Burton Act, ·the 
State has reserved all subsurface mineral deposits, including oil and gas deposits, on or 
underlying the Premises. In accordance with the provisions of Sections 2 and 3.5(c) of the 
Burton Act, Tenant and Port hereby acknowledge that the State has reserved the right to explore, 
drill for and extract such subsurface minerals, including oil and gas deposits, solely from a single 
point of entry outside of the Premises as identified in the Basic Lease Information, provided that 
such right will not be exercised so as to disturb or otherwise interfere with the Leasehold E~tate 
or the use of the Premises, including the ability of the Premises to support the Improvements, but 
provided further that, without limiting any remedies the Parties may have against the State or 
other parties, any such disturbance or interference that causes damage or destruction to the 
Premises will be governed by Article 14. Port will have no liability under this Lease arising out 
of any exercise by the State of such mineral rights (unless the State has succeeded to Port's 
interest under this Lease, in which case such successor owner may have such liability). 

(g) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR.ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUIT ABILITY OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MATTER PERTAINING TO THE 
PREMISES, ANY APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS 
FURTHER DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records relating to conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or }Varranty as to the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information·. All information 
contained in such records is subject to the limitations set forth in this Section J.J(g). Tenant 
represents and warrants to Port that Tenant has performed a_diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either ind~pendently or 
through its own experts including: (i) the quality, nature, adequacy and physical condition in, 
on, around, under, and pertaining to the Premises including the structural elements, foundation, 
and all other physical and functional aspects. in, on, around, under, and pertaining to the 
Premises; (ii) the quality, nature, adequacy, and physical, geotechnical and environmental 
condition in, on, around, under, and pertaining to the Premises, including the soil and any 
groundwater (including any Ha?:ardous Materials Condition (including the presence of ~sbestos 
or lead) with regard to the building, soils and any groundwater); (iii) the suitability in, on, 
around, under, and pertaining to the Premises for the Improvements and Tenant's planned use of 
the Premises; (iv) title matters, the zoning, land use regulations, historic preservation laws, and 
other Laws governing use of or construction in, on, around, under, and pertaining to on the 
Premises; and (v) all other matters of material significance affecting in, on, around, under, and 
pertaining to the Premises and its development and use under this Lease. 

As part of its agreement to accept the Premises in their '•As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and .forever release, acquit and ·discharge, Port, the City, and their respective 
Agents of and from any and all Losses, whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) the physical, geotechnical or environmental condition in, on, under, above, or 
about the Premises, including any Hazardous Materials in, on, under, above or about the 
Premises (including soil and groundwater conditions), (ii) the su~tability of the Premises for the 
development of the Improvements, the Permitted (Jses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, historic preservation laws, and other 
Laws applicable thereto, including Environmental Laws, or any other matter pertaining to the 
Premises, any appurtenances thereto or the Improvements; (iv) all other matters of material 
significance affecting in, on, around, under, and pertaining to the Premises and its development 
and use under this Lease; provided, however, the foregoing waiver will not apply to Losses 
arising from or relating to the sole negligence or-willful misconduct of the Indemnified Parties. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR 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. 
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Tenant agrees that the release contemplated by this Sectio11 l.l(g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Sectio11 l.l(g). 

Tenant Initials: ------
The provisions of this Sectio11 l.J(g) will survive the expiration or earlier termination of 

this Lease. 

(h) Title Defect. Port will have no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title. insurance policies to Tenant. · 

(i) No Light, Air or View Easement. This Lease does not include an air,. 
light, or view easement. Any diminution or shutting off of light, air or view by any structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on P_ort, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

(i) Unique Nature of Premises. Tenant acknowledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. · 

(k) · Memorandum of Technical Corrections, The Parties reserve the right, 
upon mutual agreement of Port's Executive Director and Tenant, to enter into memoranda of 
technical corrections hereto to reflect any non-material changes in the actual legal description 
and square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

(I) 
. .. ·-·· .... - ·-. ··--· .. . ·- -·· ....... - .. 2 

[Port's Reservation of Rights.] [Note: Include only if applicable] 

1.2. Term. The effectiveness of this Lease will commence on the Commencement 
Date as shown in the Basic Lease Infonnation. The Lease will expire at 11 :59 p.m. on the date 
that is ninety-nine (99) years thereafter, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expiration of 
the Lease is referred to as the "Term." 

2. RENT. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D (Rent) attached hereto and incorporated herein by this reference. 

3. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will 
not seek any amendment to the Required Uses, Project Approvals, including, without limitation, 
the SUD or Design for Development that would be substantially inconsistent with the land use 
restrictions set forth in the Scope of Development without the prior written consent of the Port 

2 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as 
/ 

where a public access area is included within the boundaries of the Premises or where City Agencies may need to 
access utilities or other infrastructure for maintenance, repair and replacement. 
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Commission and, during the term of the ODA, Horizontal Developer, each in its sole discretion. 
The Parties recognize that, from time to time, Tenant may desire to obtain additional use, zoning, 
regulatory or land use approvals or authorizations relating to the Premises. Port agrees, from 
time to time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing such regulatory 
approvals or authorizations, including, but not limited to, executing docu~~_nt~, applications or 
petitionstelating thereto, subject to the limitations of this Section 3.1, ["1-.f app·i~~_ble:'. 
SectioJ:l 3. 7 (Required Public Benefits)], and Article 8 (Regulatory Approvals). 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following ~ctivities (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"): 

(a) any activity, or the maintaining of any object, which is not within the 
Pennitted Use or not previously appro_ved by Port in writin_g, in its sole discretion; 

(b) any activity or object which will materially overload or cause material 
damage to the Premises (other than which would be considered reasonable wear and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not• limited 
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus.which can be heard or seen outside the Premises; 

(d) any activity which.will in any way injure, obstruct or interfere with the 
rights of ingress and egress of other owners, tenants, or occupants of adjace~t ~roperties; 

. (e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, bankruptcy or going out of business sale on the Premises without the prior written 
consent of Port, which consent may be granted, conditioned, or withheld in the sole and absolute 
discretion of Port; 

(t) any vehicfe and equipment maintenance, including but not limited to, 
fueling, changing oil, transmission or other automotive fluids; provided, however, the foregoing 
prohibition does not apply to standard equipment maintenance for office equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers," 
and kitchen appliances) or to charging stations for electric.vehicles and equipment; 

(g) the storage of any and all excavated materials, including but not limited to, 
dirt, concrete, sand, asph~lt, and pipes (unless such use is reasonably required on a temporary 
basis to allow for the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, such as 
wood or other loose materials (unless such use is reasonably required on a temporary basis to 
allow for the construction of the Initial Improvements, Subsequent Construction, or the repair or 
maintenance of the Improvements}; or · · 

(i) the washing of any vehicles or equipment (unless such use is ·. 
(i) reasonably required on a temporary basis to comply with the Pier 70 Risk Management Plan 
during construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved operations plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.J(j), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) tim(!s within any 
twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000.00) (as adjusted periodically, the ''Prohibited Use Charge") for the 
third such Prohibited Use and for each such Prohibited. Use thereafter as liquidated damages, 
which Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent {I~%) on 
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.the fifth (?t~) a~niversary <?f.tJ:!e Co~m~~c~ment Q~_te _ap.d _every fi~e_ (5) years !hereafter._ .. 
[Note: $25K will increase annually by 3% from and after the date of ODA execution until 
execution of this Lease.] 

. . 
THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 

EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, . 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HA VE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DA TE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS ' 
REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS LEASE-WAS 
MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

Initials: 

Port Tenant 

3.4. Advertising a11d Signs. Subject to the· prohibition on tobacco and alcohol 
advertising provided in Article 45, (Port and City Special Provisions), Tenant will have the right 
to install signs and advertising inside the Premises and the Improvements in accordance witl?. the 
Pier 70 Building Signage Plan, as may be amended from time to time. Tenant will have the right 
to place, construct or maintain any sign, flag, advertisement, awning, banner or other decoration 
(collectively, ''Sign") on, or visible from, the exterior of the Premises without the prior written · 
consent of Port acting in its proprietary capacity, provided any Sign that Tenant places, . · 
constructs or maintains on the Premises will comply with all Laws relating thereto, including but · 
not limited to the Design for Development, the Pier 70 Building Signage Plan, and building 
permit requirements, and Tenant will obtain all Regulatory Approvals required by such Laws. 
Port makes no representation with respect to Tenant's ability to obtain such Regulatory 
Approval. Tenant, at its sole cost and expense, will remove all Signs placed by it on the 
Premises at the expiration or earlier termination of this Lease. 

3.5. Restrictions 011 Encumbering Port's Rever~·ionary Intere.'lt. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises if the same 
would be binding on Port's reversionary interest in the Premises without Port's prior written 
consent, which consent rri.ay be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Required Public Access Areas. [Note: -Include. only for leases where Public 
~cces!;'is-reg-uired or parfof fhep-roject:· may.include Building 21 access to 21st Street;· 
'passage between Parcels F/G; Portion of Lot D that serves as part of Market Square.] Tenant 
must maintain throughout the Term, dedicated public access areas within the Premises as 
depicted on Exhibit G-1 attached hereto. The Public Access Areas may be amended from time 
to time between the Parties, provided, however, in no event will the Public Access Areas be 
reduced from the Public Access Areas depicted on Exhibit G-1 as· of the Commencement Date 
without Port's prior written consent, or increased from the Public Access Areas depicted on 
Exhibit G-1 as of the Commencement Date without Tenant's prior written consent, in each case 
which consent may be withheld in its sole discretion. Tenant must maintain the Public Access 
Areas in accordance with, and in compliance with, this Lease and must comply with the Rules 
and Regulations for Public Access Areas set forth in Exliibit G-2 attached hereto. · 

3.7. Required Public Benefits. [Note: 1iiciude oiiiv fOr-c-ertain-ieases'.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 
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prior written consent of Port, which consent may be granted, withheld or conditioned in Port's 
sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minim_um Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. · 

. - .. -·. 3.8 •. H !'riority Retail A/011g Shipways Commo11s. ["Note: "1ndude only for Parcels Ei." 
E2, E3, E4, and D.:] Pursuant to and as more particularly described in the Design for 
Development, the portion of the Premises fronting on Slipways Commons is designated as a 
Priority Retail Frontage zone. Tenant will use commercially reasonable efforts to sublease at 
least fifty percent (50%) of the rentable ground floor area within the Priority Retail Frontage 
zone on the Premises to "Priority Retail" uses (as defined in the Design for Development) that 
are also visitor-serving uses, which may include, without limitation, restaurants, cafes and 
specialty retail and food purveyors that will attract visitors and enhance their enjoyment of the 
adjoining open spaces .. Tenant may not enter into any Sublease that would prevent or prohibit 
Tenant from achieving the foregoing without the prior written consent of Port, which may be 
given or withheld in Port's sole discretion. 

4. DEVELOPMENT PROJECTS. 

4.1. Ge11erally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
4escri_~~.d in Sec_tio_1~_ 4.7 (Pier 70)), and other development projects on or near Port property 
[update as applicable:: (such as the development projects at Seawall Lot 337, Pier 48, Pier 80, 
SFPUC's Bay Corridor Transmission and Distribution Project along Illinois Street from 16th 
Street to_ 23rd Street and the proposed development of over 5 million square feet on the 29-acre 
Central Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 
23rd Streets)] also may be constructed in the vicinity ~f the Premises (collectively, "Development 
Projects"). Tenant is aware that construction of the Development Projects and other construction 
projects of Port tenants, licensees or occupants or projects of third parties in t~e vicinity of the 
Premises and the activities associated with such construction may generate adverse impacts on 
construction of the Initial Improvements or any Subsequent Construction, use and/or operation of 
the Premises after construction, or may result in inconvenien~e to or disturbance of Tenant and 
its Agents and Invitees. Said impacts may include increased vehicle· and truck traffic, closure of 
traffic lanes, re-routing of traffic, traffic delays, 'toss of street and public parking, dust, dirt, 
construction noise, and v_isual obstructions (collectively, "Construction Impacts"). 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. 
The Parties will each use reasonable ~fforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other. projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. ·. 

4.2. Pier 70. 

(a) Generally. Tenant acknowledges that the Port Commission endorsed the 
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
the some of the existing and planned development in Pier 70 is as follows, all of which will 
create Construction Impacts: · · 

(i) Michigan Street. Reconfiguration of Michigan Street, which is 
currently an approximately 80 foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
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Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 

(ii) New 19'" Street. Proposed extension of 19th Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the rqopened Georgia Street. 

(iii) Crane Cove Park. North of the planned 19th Street extension, Port 
anticipates commencing and completing constru(!tion of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9.8-acre shoreline park; creation of 
Georgia Street, which would connect 20th Street to the 19th Street extension; creation of an new 
primary entrance access to the Ship Repair site entrance from 20th Street to the terminus of the 
19th Street extension and rerouting primary Ship Repair truck traffic from 20th Street to the 19th 
Street extension; and street improvements along the eastern side of Illinois Street. 

(iv) 19th Street Parking Lot and Future Development Site. Located 
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include storm water collection 
and treatment, landscaping and lighting. Eventually, the parcel will become a mixed-use 
development site, which may include the demolition of Building 36. 

(v) Building 6 and Building 111.- Located north of 20th Street at the 
Bay's edge, Building 6 and Building 11 are contributing historic buildings that Port will 
ultimately redevelop for a use to be determined. Pedestrian and service deliveries access to 
Building 6 may occur on the south side of the building. · 

(vi) 28-Acre Site. Port and Horizontal Developer entered into a.DOA, 
the Master Lease, the Development Agreement, and other a!:,ireements for the Waterfront Site 
(collectively, the "Forest Cicy Agreements"). The Forest City Agreements will, among other 
things, permit the construction and/or reconfiguration of streets; construction of new public open 
space and parks, construction of new buildings, and historic Rehabilitation, which construction 
will take place throughout the Term. The Premises is located within the Waterfront Site. 

(vii) Historic Core. Port and Historic Pier 70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 
located along 20th Street, East of Illinois Street. The Historic Core Project includes repair and 
rehabilitation of eight buildings in the Pier 70 Historic Core (Buildings I 01, 102, 104, 113, 114, 
115, 116, and 14) to satisfy current seismic, structural, and code requirements; reuse of the 
buildings as primarily light industrial and commercial uses; and addition of approximately 
69,000 gross square feet of new building space primarily through the· construction of mezzanines 
within existing buildings. The Project also includes an outdoor publicly accessible plaza and 
indoor atrium, plus minor roadway and sidewalk improvements for site accessibility. In total, 
the proj~_ct ~.i_ll jn~_µde -~p~r9xim?-t~ly _334,Q.90 gi:oss square feet of existing and new building 
space. [Add additional description information.] 

(viii) Parcel K. Parcel K, located at the southeast comer of Illinois and 
20th Streets, will be subdivided into two parcels: Parcel K North and Parcel K South. Both are .. 
subject to the SUD. Under the SUD, Parcel K North will include approximately 300 residential 
units, 6,600 square feet of commercial uses, and 6,600 square feet of retail uses. Parcel K South 
will include up to 240 units of affordable housing, and 11,000 square. feet of retail uses. 

(ix) . Hoedown Yard. The Hoedown Yard is a 3.6-acre parcel at the 
northeast comer of Illinois and 22nd Streets. The City has an option to purchase the site from its 
current owner, Pacific Gas and Electric. The site is also subject to the SUD. Under the SUD, the 
Hoedown Yard is zoned as commercial or residential. Under the residential scenario, it will 
include up to 335 residential units and 17,200 square feet of retail uses. Under the commercial 
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scenario, it will include up to 231, 700 square feet of commercial uses and 28, 135 square feet of 
retail uses. 

· (x) Pier-70 Shipyard. The Parties acknowledge that the Premises 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 acres of submerged lands, 
including floating Dry Dock#2, floating Dry Dock Eureka, ·and an 8k ampere Shoreside Power 
System. Existing and future operations at the Pier 70 Shipyard may generate 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 Pier 70 Shipyard without being subject to 
suits by adjacent property owners, tenants, subtenants or other nearby users against Port for 
nuisance, inverse condemnation or similar causes of action, Tenant 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 action based upon the interference with the comfortable enjoyment 
of life or property arising out of the existence of the Pier 70 Shipyard. 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC,_Forest 
City, and any future tenants or occupants of Pier 70 (collectively, the "Pier 70 Parties") in the 
implementation of the Pier 70 Master Plan, which includes the development and/or rehabilitation 
of the Historic Core,. 28-Acre Site and Crane Cove Park, and continued operation of the Pier 70 
Shipyard; provided, however, that such cooperation will be at no material out-of-pocket cost to 
Tenant. 

5. TAXES AND ASSESSMENTS. 

5.1. Payme11t of Taxes and Other Impositi011s. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confinned, or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any· Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Tenn, whether in effect at the Commencement Date or · 
which become effective thereafter. Tenant further recognizes.and agrees that the Leasehold 
Est~te may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code and the special taxes described in Secti011 5.2 (CFO Matters and Shortfall 
Provisions). Tenant will not permit any such Impositions to become a defaulted lien on the 
Premises or the Improvements thereon; provided that if applicable Law permits Tenant to pay 
such taxes in installments, Tenant may elect to do so. In addition, Tenant will pay any fine, 
penalty, interest or cost as may be charged or assessed for nonpayment or delinquent payment of 
such taxes. Tenant will have the right to contest the validity, applicability or amount of any such 
taxes in accordance with Article 6 (Contests). In the event of any such dispute, Tenant will 

. Indemnify and hold the Indemnified Parties harmless from and against all Losses, including 
Attm:neys' Fees and Costs, resulting therefrom. 

(i) Ac/i71,owledgment of Possessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory interest taxes levied upon 
Tenant's interest pursuant to an assessment lawfully made by the County Assessor.· Tenant 
further acknowledges that any Sublease, Transfer, or Assignment permitted under this Lease and 
any exerci~e of any option to renew or extend this Lease may constitute a change in ownership, 
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within the meaning of the California Revenue and Taxation Code, and therefore may result in a 
reassessment of any possessory interest created hereunder in accordance with applicable Law. 

·(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction that is subject to such reporting requirements, Tenant will provide such information 
as may reasonably be requested by Port to enable Port to comply with such requirements. 
Without limiting the foregoing, 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, as listed in the Assessor Information attached hereto as 
Exhibit H-1. Exhibit H-1 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 sole remedy 
with regards to a breach of this Section 5.l(a)(ii) is specific performance, Port hereby waiving 
all other rights and remedies available at law or equity for such breach. Tenant waives any right 
to confidentiality under applicable law to the extent necessary for the County Assessor to notify 
Port of Tenant's failure to provide the Requested Information on a timely basis and Port to 
exercise its right to specific performance of Tenant's obligation. Promptly following the County 
Assessor's request, Port may, from time to time, update the information requirements set forth in 

J Exhibit H-1 by providing Tenant no less than ten (IO) bu_siness days' prior notice and a 
replacement copy of Exhibit H-1 . . 

" .(b) Other Impositions .. Without limiting the provisions of Section 5.l(a) 
(Payment of Taxes), and except as otherwise provided in this Sectio11 5. l(b) and Article 6 
(Contests), Tenant will pay or cause to be paid all Impositions, to the full extent of installments 
or amounts payable or arising during the Term which may be assessed, levied, confirmed or 
imposed on or in respect of or be a lien upon the Premises, any Improvements now or hereafter 
located thereon, any Personal Property now or hereafter located thereon (but excluding the 
personal property of any Subtenant whose interest is separ~tely assessed), the Leasehold Estate, 
or any subleasehold estate permitted hereunder, including any taxable possessory interest which 
Tenant, any Subtenant or any other Person may have acquired pursuant to this Lease (but 
excluding any such Impositions separately assessed, levied or imposed on any Subtenant). 
Subject to the provisions of Article 6 (Contests), Tenant will pay all Impositions directly to the 
taxing authority, prior to delinquency, provided that if any applicable Law permits Tenant to pay 
any such Imposition in installments, Tenant may elect to do so. In addition, Tenant will pay any 
fine, penalty, interest or cost as may be assessed for nonpayment or delinquent payment of any 
Imposition. As used herein, "Impositions" means all taxes (including possessory interest, real, 
personal, and special taxes), assessments, liens, levies, fees, charges or expenses of every 
description, levied, assessed, confirmed or imposed by a governmental or quasi-governmental 
entity on the Premises, any of the Improvements or Personal Property located on the Prerriises, 
the Leasehold Estate, any subleasehold estate, or any use or occupancy of the Premises 
hereunder. Impositions includes all such taxes, assessments, liens, levies, fees charged or 
expenses of every description, whether general or special, ordinary or extraordinary, foreseen or 

. unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the foregoing 
of every character including, without limitation, special taxes under the CFD. The foregoing or 
subsequent provisions notwithstanding, Tenant will not be responsible for any Impositions 
arising from or related to, Port's fee ownership interest in the Property or Premises, Port's 
interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
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Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or 
business or gross rental taxes attributable to Port's fee interest or transfer thereof. 

(c) Proof of Compliance. Within a reasonable time following Port's written 
reql1est which Port may give at any time and give from time to time, Tenant will deliver to Port 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 

5.2. CFD Matters and Sliortfal/ Provisions. 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Horizontal Developer and Port delivered to Tenant, and Tenant executed 
and delivered to Horizontal Developer and Port, a notice of special tax pursuant to California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the CFO, including that the Premises are subject to 
Special Taxes. A copy of the executed Notice of Special Tax is attached hereto as Exliibit H-2 
(Notice of Special Tax). · 

(b) Facilities and Maintenance CFO. As material consideration for Port 
entering into this Lease, Tenant will comply with all of the covenants and ·acknowledgements set 
forth in Exliibit H-3 (CFO Matters) attached hereto and Tenant and Port acknowledge.that 
Horizontal Developer is an explicit third-party beneficiary of the covenants and 
acknowledgements set forth in Exliibit H-3 (CFO Matters) attached hereto. 

(c) Shortfall Provisions. 

(i) Tenant Waiver and Covenant. Tenant agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value or later Current Assessed Value 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should 
Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this 
Section, and subject to Section 5.2(c)(ii) (Circumstances Causing Shortfall), Tenant and Port will 
take the following measures to avoid shortfalls: · 

(1) Tenant will pay Port the Assessment Shortfall within 
twenty (20) days after Port delivers.its payment demand. Amounts not paid when due will bear 
interest at the rate of 10%, compounded annually, until paid. 

. (2) The obligation to pay the Assessment Shortfall will.begin 
in the City Fiscal Year following the Reassessment and continue until the.earlier to occur of the 
following dates: (A) the applicable IFD Termination Date; and (B) when the Assessment 
Shortfall is reduced to zero. 

. (ii) Circumstances Causing Shortfall. This Section will apply if 
Tenant initiates a Reassessment on the Premises in violation of Section 5.2(c)(i) (Tenant Waiver 
and Covenant). · · 

(iii) Tax Exemption. Tenant and 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, Port will release the obligations 
under this Section and it will be deemed severed from this Lease. 

(iv) Mutual Expectations as to Shortfall Measures. Neither Tenant nor 
Port expects Port to make demand for payment under this Section. In light of the Parties' mutual 
expectations, Tenant has agreed to the waiver in Section 5.2(c)(i) (Tenant Waiver and 
Covenant). 

(v) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Section 5.2. 
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5.3. Port'.fii Rig/it to Pay. Unless Tenant is exercising its right to contest in accordance 
with the provisions of Article 6 (Contests), ifTenant fails to pay and discharge any Imposition 
(including fines~ penalties and interest) prior to delinquency, Port, at its sole option, may (but is 
not obligated to) pay or discharge the same; provided that prior to paying any such delinquent 
Imposition, Port will give Tenant written notice specifying a date that is at least ten ( l 0) days 
following the date such notice is given after which Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition or to notify Port that it is contesting such Imposition pursuant to Article 6 (Contests), 
then Port may thereafter pay such Imposition, and the amount so paid by Port (including any 
interest and penaltie~ thereon paid by Port), together with interest at the Default Rate computed 
from the date Port makes such payment, will be payable by Tenant as Additional Rent. 

6. CONTESTS. 

6.1. Rig/it of Tena11t to Co11test lmpo.fiiiti011s a11d Lie11s. Subject to Section 5.2 (CFD 
Matters and Shortfall Provisions), Tenant has the right to contest the amount, validity or . 
applicability, in whole or in part, of any Imposition, mechanics' lien, or encumbrance (including 

. any arising from work perfonned or materials provided to Tenant or any Subtenant to improve 
all or a portion.of the Premises) by appropriate proceedings conducted in good faith and with due 
diligence, at no cost to Port, provided that, prior to commencement of such contest, Tenant 
notifies Port of such contest. Tenant must notify Port of the final determination of such contest 
within fifteen ( 1 S) days after such determination. Subject to Section 5.2 (CFD Matters and 
Shortfall Provisions), nothing in this Lease requires Tenant to pay any Imposition, mechanics' 
lien, or encumbrance so long as Tenant contests the validity, applicability or amount of such 
Imposition, mechanics' lien, or encumbrance in good faith, and so long as it does not allow the 
portion of the Premises affected by such Imposition, mechanics' lien, or encumbrance to be 
forfeited to the entity levying such Imposition, mechanics' lien, or encumbrance as a result of its 
nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Tenant must comply with such 
condition as a condition to its right to contest. Tenant is responsible for the payment of any 
interest, penalties or other charges that may accrue as a result of any contest, and Tenant must 
provide a statutory lien release bond or other security reasonably satisfactory to Port in any 
instance where Port~s interest in the Premises may be subjected to such lien or claim. Tenant is 
not required to pay any Imposition, mechanics' lien, or encumbrance being so contested during 
the.pendency of any such proceedings unless payment is required by the court or agency 
conducting such proceedings. Port, at its own expense and at its sole option, may elect to join in 
any such proceeding whether or not any Law requires that such proceedings be brought by or in 
the name of Port or any owner of the Premises. Port will not be subjected to any liability for the 
payment of any fines or penalties, and except as provided in the preceding sent~nce, costs, 
expenses or fees, including Attorneys' Fees and Costs, in connection with any such proceeding. 
Without limiting Article 19 (Indemnification of Port) Tenant will Indemnify the Indemnified 
Parties for all Losses resulting from Tenant's contest of any Imposition. 

6.2. Port'.fii Right to Co11test Impositions. At its own cost and after notice to Tenant of 
its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amount of any Impositions, by appropriate proceedings conducted in good . 
faith and with due diligence. Nothing in this section will requir.e Port to pay any Imposition as 
long as it contests the validity, applicability or amount of such Imposition in good faith, and so 
long as it does not allqw any portion of the _Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in·effect at the time. Port will give notice to Tenant within a reasonable 
period of time of the commencement of any such contest and of the final determination of such 
contest. Port will reimburse Tenant ·within thirty (30) days after demand from Tenant for any 
such fines, penalties, costs, interest, expenses or fees, including Attorney's Fees and Costs, 
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which Tenant may be legally obligated to pay solely as a result of Port's contest of such 
Impositions. 

7. COMPLIANCE WITH l:A WS. 

7.1. Obligation to Comply. During the Tenn, Tenant will comply with, at no cost to 
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved), (ii) the Pier 70 Risk Management Plan, (iii) the Mitigation Monitoring and Reporting 
Program, (iv) the Vertical DOA (so long as the Vertical. DOA remains in effect), _and (v) _all. _ 
_ applicabl~ requirements of the Transportati<m P~ogram [note: add other requirements imposed 
in connection with Project Approvals, if any, including if applicable: all applicable 
requirements for qualification of the Project for Historic Preservation Tax Credits, including 
tompliance with the Secretary's Standards.) The foregoing sentence will not be deemed to 
limit Port's ability to act in its legislative or regulatory capacity, including the exercise of its 
police powers. In particular, Tenant acknowledges that the Permitted Uses do not limit Tenant's 
responsibility to obtain Regulatory Approvals for such Permitted Uses, nor do such Permitted 
Uses limit Port's responsibility in the issuance of any such Regulatory Approvals to comply with 
applicable Laws. It is understood and agreed that Tenant's obligation to comply with Laws 
includes the obligation to make, at no cost to Port, all additions to, modifications of, and 
installations on the Premises that may be required by any Laws relating to or affecting the 
Premises. · 

7.2. Unforesee11 Requireme11ts. The Parties acknowledge and a!:,1fee that Tenant's 
obligation under this Sectio11 7.2 to comply with all Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) is a material part of the bargained-for consideration under 
this Lease. Tenant's obligation to comply with Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) includes the obligation to make substantial improvements 
(including any barrier removal work or other work required to all or any portion of the Premises 
under Disabled Access Laws as a result of Tenant's specific use of the Premises, the . 
Improvements, [If applicable: Deferred Infrastructure until accepted by the applicable public 
agency] or any Subsequent Construction ·performed by or on behalf of Tenant, or substructural 
repairs to the Premises), regardless of, among other factors, the relationship of the cost of 
curative action to the Rent under this Lease, the length of the then remaining Term, the relative 
benefit of the repairs to Tenant or Port, the degree to which curative action niay interfere with 
Tenant's use or enjoyment of the Premises, the l*elihood that the Parties contemplated the 
particular Law "involved, or the rel~tionship between the Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply) and Tenant's particular use of the Premises. No 
occurrence or situation arising during the Term, nor any Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply), however extraordinary, relieves Tenant of its obligations 
hereunder, nor gives Tenant any right to terminate this Lease (except for the Termination Option 
set forth in Section 7.3 (R~ght to Terminate Lease)) in whole or in part or to otherwise seek 
redress against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease (except for the Termination Option set forth in Section 7.3 (Right to 
Terminate Le&se)), to receive any abatement, diminution, reduction or suspension of payment of 
Rent, or to compel Port to make any repairs to comply with any such Laws, on account of any 
such occurrence or situation. 

7.3. Right to Termi11ate Lease. 

(a) Termination Option. Notwithstanding any other provision of Article 7.1 
(Compliance with Laws), in the event of any change in Laws during the last ten (10) years of the 
Term that would reqµire capital repairs or improvements, including upgrades or other capital 
expenditures for reconstruction, replacement, expansion, Restoration, alteration or modification 
of the Premises (including the Improvements), Tenant will have the option, but not the 
obligation, to terminate this Lease (the "Termination Option") on the following terms and 
conditions:· · 
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(i) If Tenant desires to exercise the Termination Option, Tenant will 
deliver written notice thereof to Port of its election, at least one hundred twenty (120) days prior 
to the termination date specified therein ("Termination Notice for Change in Laws"). 

(ii) On or prior to the effective date of termination of this Lease in 
accordance with this Section 7.3, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events 
of Default relating to the provisions of Section 7.1 (Obligation to Comply) (other than making 
the capital repairs or improvements necessitated by the change in Laws leading to Tenant's 
exercise of the Termination Option) and Section 10.1 (Covenant to Repair and Maintain the 
Premises); · · 

(2) cure all Events of Default or Unmatured Events of Defaults 
under Article 21 (Hazardous Materials); 

(3) pay in full all utility charges and Impositions due and 
owing up to and including the effective date of termination; 

(4) maintain all the ins~rance required to be maintained under 
Section 20 (Insurance) until the effective date of termination; and 

(5) if requested by Port, Demolish and Remove the 
Improvements in accordance with this Section 7.3. 

(b) Demolition and Removal Requirement. If Port desires Tenant to 
Demolish and Remove the Improvements, Port will notify Tenant within ninety (90) days 
following receipt of the Termination Notice for Change in Laws, which election may be made by 
Port in·its sole discretion. If Tenant Demolishes and Removes the Improvements in accordance 
with this Section 7.3, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1. (Obligation to Comply) or 10.1 (Covenant to Repair and Maintai°: the Premises). 

(c) Termination Date. If Tenant exercises its Termination Option, this Lease 
will terminate on the later of the date set forth in the Termination Notice for Change in Laws or 
the date Tenant cures all of the Events of Default required to be cured and completes the 
Demolition and Removal in compliance with all Laws; provided, however, if Port requests . 
Tenant to Demolish and Remove the Improvements, and such work cannot reasonably be 
completed ·prior to termination of this Leas~, then Tenant's access to the Premises to perform 
such work will be under Port's license, as further described in Section 36.2 (Demolition of 
Improvements). Tenant's obligation to Demolish and Remove the Improvements in accordance 
with this Section 7.3 will survive the earlier termination of this Lease. 

8. REGULATORY APPROVALS. 

8.1. Port Acting as Owner of Property. Tenant understands and agrees that Port is 
entering into this Lease in its proprietary capacity as the holder of fee title to the Premises and 
not as a Regulatory Agency with certain police powers. Tenant acknowledges and agrees that 
Port has made no representation or warranty that the necessary Regulatory Approvals to allow 
for the development of the Initial Improvements can be obtained. Tenant acknowledges and 
agrees that although Port is an agency of the City, Port staff and executives have no authority or 
influence over officials or Regulatory Agencies responsible for the issuance of any Regulatory 
Approvals, including Port and/or City 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 ofthe Initial Improvements will be issued by the appropriate 
Regulatory Agency, and Tenant understands and agrees that neither entry by Port into this Lease 
nor any approvals given by Port under this Lease will be deemed to imply that Tenant will obtain 
any required approvals from Regulatory Agencies which have jurisdiction over the Initial 
Improvements and/or the.Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and 

Parcel Lease -- 18 



initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over 
the Initial Improvements. By entering into this Lease, Port is in no way modifying or limiting 
Tenant's obligations to cause the Premises to be developed, Restored, used and occupied in 
accordance with all Laws. Tenant further acknowledges and agrees that any time limitations on 
Port review or approval within this Lease applies only to Port in its proprietary capacity, not in 
its regulatory capacity. Without limiting the foregoing, Tenant understands and agrees that Port 
staff have no obligation to advocate, promote or lobby any Re!:,TUlatory Agency and/or any local, 
regional, sta_te or federal official for any Regulatory Approval, for approval of the Initial 
Improve;:ments or other matters related to this Lease, and any such advocacy, promotion or 
lobbying will be done by Tenant at Tenant's sole cost and expense. Tenant hereby waives any · 
claims against the Indemnified Parties, and fully releases and discharges the Indemnified Parties 
to the fullest extent"permitted by Law, from any_liability relating to the failure of Port, the City or 
any Regulatory Agency from issuing any required Regulatory Approval or from issuing any 
approval of the Initial Improvements. 

8.2. Regulatory Approval; Conditions. Tenant understands.that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, R WQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely respo_nsible for obtaining any such 
Regulatory Approvals, as further provided in tliis_ Section. · 

Port, ·at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under. such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
restrictions (including the assumption of any unreimbursed costs or -fees Port may be subject to). 

· Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten (10) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess· or cancellation of board or commission meetings.· Port will join in any application by 
Tenant for any required Regulatory Approval and execute such permit where required, provided 
th~t Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this section. 

Tenant will bear all costs associated with (1) applying for and obtaining any necessary. 
Re!:,TUlatory Approval, and (2) complying with any and all conditions or restrictions imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
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pennitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will .provide Port with prior 
notice of any such appeal or 9ontest and keep Port informed of such proceedings. Tenant will 
pay or discharge any fines, penalties or corrective actions imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any Re!:,JUlatory Approval. No Port Approval 
will limit Tenant's obligation to pay all the costs of complying with any conditions or 
restrictions. Tenant will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessary to develop and 
construct the Premises in accordance with the Scope of Development, except to the extent that 
such Losses arise solely from the negligence or willful acts or omissions of Port acting in its · 
proprietary capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Horizontal Developer pursuant to separate agreement(s), Tenant will not be entitled 
to rely upon Regulatory Approvals previously obtained by Horizontal Developer for any portion 
of the 28-Acre Site, but will be required to obtain its own Regulatory Approvals in accordance 
with all applicable Laws. Thi~ includes, without limitation, Stormwater Pollution Prevention 
Plans (SWPPP), Dust Control Plans (DCP), Asbestos Dust Mitigation Plans (ADMP), and 
compliance with the City's Maher Ordinance (SFDPH Article 22A). Notwithstanding the 
foregoing, in accordance with its approved ADMP, Horizontal Developer will provide a sitewide 
air monitoring network positioned on ongoing horizontal and vertical construction work within 
the 28-Acre Site. · 

9. TENANT'S MANAGEMENT AND OPERA TING COVENANTS. 

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use· located in San Francisco and in accordance with 
this Lease. Tenant is exclusively responsible, at no cosno Port, for the management and 
operation of the Premises. 

9.2. · . Leasing of Premise~·. Tenant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
exercise of such efforts, the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing Activity Reports. Tenant will deliver to Port within sixty (60) 
days_following the end of each calendar year commencing in the calendar year a certificate of 
occupancy is issued for the Improvements until and including the calendar year that includes the 
twenty-fifth (251h) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substantially in the form attached hereto as 
Exhibit I (the "Leasing Activity Report"). To the extent gross revenues from the Premises is made 
available in other public forums such as government filings, Tenant will include such 
information in the Leasing Activity Report. Each Leasing Activity Report will be certified by an 
officer of Tenant that it is a true and correct copy. 

· (b) Audited Financial Statements. Tenant will deliver to Port within 
ninety (90) days following the end of the calendar year that includes the twenty-sixth (261h) 
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anniversary of the Commencement Date and within ninety (90) days following the end of each 
calendar year thereafter until the calendar year that includes the Expiration Date, Tenant's 
audited financial statement for the Premises, certified by Tenant's chieffinaricial officer as being 
true, correct, and complete. The Parties agree and acknowledge that the audited financial 
statements need not include a line item for each Sublease and the pertinent financial terms 
related to such Sublease, but may instead, include .a summary of the ag!:,Yfegate revenues 
generated by the Subleases. · 

(c) . Port Representative. Throughout the Term, upon no less than forty
eight (48) hours' prior notice to Tenant, a representative of Port may review at the property 
manager's offices at the Premises during regular business hours, a complete copy of the 
Subleases at the Premises. Other than any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
oftheTerm. · 

(d) Appraiser. Until Port sells its fee interest or enters into a long-term lease, 
as applicable, for the last development parcel within the 28-Acre Site, Port's appraiser may 
review at the management office at the Premises or at another San Francisco location where 
Tenant may keep copies of Subleases, all current Subleases and. rent roll, provided Port's 
appraiser has entered into a customary- confidentiality agreement that does not limit his or"her 
ability to use the information in a manner necessary to inforni the appraisal. The information 
gathered by the appraiser will be used solely to infonn the appraiser in determining the fair 
market value of the de_velopment parcel to be sold or leased, as applicable. 

9.4. . Resta~rant/Retail Bu!J·inesse.'i Open to tlie General Public. Throughout the 
Term, restaurants and other facilities for the exclusive use of the members of any invitation-only 
membership organization is prohibited on the ground floor of the Premises; provided, however, 
the foregoing does not prohibit amenities available only to employees of Tenant or any 
Subtenant (e.g., an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g., a membership-based gym). 

9.5. Flags. fNote: Include only for !°eases of Buiidi.ngs ·12. 21, i and Parcel E4] 
Throughout the Term, a Port flag will fly on each flagpole within the Premises ("Flagpoles"). 
Port will provide Port flags to Tenant. Tenant will promptly, at no charge; install, raise, lower 
and remove Port flags at Port's·r~quest. The dimensions of Port flags will be simil.ar to the 
dimensions of Port flags flown in the Central Waterfront. Tenant also may use the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags of the· united 
States and the State of California, must be placed beneath the Port flag and.Port must first 
reasonably approve the dimensions, color~ text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port flags is inadequate, 
then at Port's election, Port may access t'1.e Flagpoles to adjust the Port flags accordingly without 
notice to Tenant. · 

Tenant will have no responsibility to maintain any Port flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ('~Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following receipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does not provide Tenant with a replacement flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver to Port a second notice, which 
notice will include a statement in bold, all caps and underlined that if Port does not provide 
Tenant with a replacement flag within ten ( 10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
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ten (I 0) days of such second notice, then Tenant will have the right to remove the worn flag; 
provided, however, if Port notifies Tenant that Port cannot provide Tenant with a replacement 
flag due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. IfTenant removes Port's flag, then Tenant will promptly fly · 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades. the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment·of life; is inconsistent 
with City's property maintenance goals and aesthetic standards; and results in additional b'l"affiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must 
be abated as quickly as possible to avoid detrimental impacts on the City and its residents, and to 
prevent the further spread of graffiti. · 

·Tenant agrees to commence removal of brraffiti from the Premises within forty-eight (48) 
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
no~ification of the b'l"affiti from San Francisco Public Works. This Secti011 9.6 is not intended to 
require Tenant to breach any lease or other abrreement that it may have concerning its use of the . 
Premises. The term "graffiti". means any inscription, word, figure, marking or design that is 
affixed, marked, etched,. scratched, drawn or painted on any building, structure, fixture or other · 
improvement, whether permanent or temporary, including signs, banners, billboards and fencing 
surrounding construction sites, whether public or private, without the consent of the owner of the 
property o~ the owner'.s authorized agent, and that is visible from the public right-o~-way, but 
does not include: ( 1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the . 
Building Code; or (2) any mural or other painting or marking on the property that is protected as 
a work of fine art. under. the Californfa Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or 
as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C .. §§ 101 et 
seq.). 

9.7. Mitigation Monitorilig and Reporting Program. In order to mitigate any 
potential significant environmental impacts of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development and operation of the Improvements will be in· 
accordance with. mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program attached· as Exhibit J (Mitigation and Improvement Measures) that are applicable to the 
Project. As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting 
Program into any contract (including any Suble&se) for the development and/or operation of the 
Improvements and the Premises. 

9.8. Transportation Program. Tenant will comply with all applicable requirements of 
the Transportation Program, a copy of which is attached hereto as Exhibit K (Transportation 
Probrram), throughout the Term. 

9.9. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply,.with all applicable provisions of the Pier 70 Risk Management Plan, a copy-of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (including its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan.· 

10. REPAIR AND MAINTENANCE; FACILITIES CONDITION REPORT; CAPITAL RESERVES. 

10.1. Covenants to Repair and Maintain the Premise.Y. Except as may otherwise be 
provided under Articles 14 (Damage and Destruction) and 15 (Condemnation), throughout the 
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Term, Tenant will maintain and repair, _at no cost to Port, the Premises, all Improvements within 
the Premises (including, withm~t limitation, all Material Systems) and Subsequent Construction 
thereon in accordance with the prudent business practices of institutional landlords of buildings 
of comp~rable age, size, type and use located in San Francisco (less reasonable wear and tear), 
and in compliance with all applicable Laws and this Article JO (Repair and Maintenance; 
Facilities Condition Report; Capital Reserves). Tenant will with reasonable promptness make 
(or cause others to make) all repairs, renewals and replacements, wheth~r structural or non
structural, interior or exterior, ordinary or extraordinary, foreseen or unforeseen, required to 
comply with this Section 10.1, except as set forth in Article 14 (Damage and Destruction) or 
Article 15 (Condemnation). For purposes of this Lease, the term "reasonable wear and tear" will 
not include any deterioration in the condition or diminution of the value of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure to comply 
with the terms and conditions of this Lease. 

10.2. Facilities Condition Report. 

(a) Additional Definitions. 

••capital Items" mean replace_ments, repairs, and/or improvements to the Premises, the 
found.ation·and structural integrity of the Improvements and Material Systems serving the 
Premises, and other Improvements within the Premises that would be deemed capital assets. 
under general accounting principles consistently applied. 

"Capital Reserves" means funds in a bank account where all funds will be used solely to 
replace, repair, and improve Capital lt_ems within t~e Premises. 

"Capital Reserve Deposits" means the deposits into an account for Capital Reserves. 

•'FCR Date" means the twentieth (201h) anniversary of the Commen<?errient Date and every 
ten (10) years thereafter until and including the sixtieth (601h) anniversary of the Commencement 
Date and every five (5) years thereafter until the expirat_ion of the Term. 

(b) Facilities Condition Report. No less than ninety (90) days before each 
FCR Date, Tenant will deliver to Port a facilities condition-report (the '•Facilities Condition 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at Je_ast ten ( l 0) ye_a~s _of ~xperie~ce. ii:i . . _ _ · 
~onstruc~ing, ren~vating af!4/or e".'.~l~ating major [use for residential leases: residential] [use 
for commercial leases: ___ ~9!Il_m_erci~l] buildings in" California. The Facilities Condition Report 
will be substantially in the form is attached hereto as Exliibit L (Form of Facilities Condition 
Report). Additionally, if a Facilities Condition Report is prepared by Tenant or another party in 
connection with any Transfer or Refinancing, then Tenant- will provide or cause the other party to 
provide, a copy of such Facilities Condition Report to Port. 

(c) Failure to Revise or Submit.Report. If Port reasonably believes the 
Facilities Condition Report does not satisfy the requirements set.forth in Section J0.2(b) 
(Facilities Condition Report), then Port will notify Tenant of such deficiency within forty-
five (45) days following receipt of the Facilities Condition Report and Tenant will revise the 
Facilities Condition Report, to address Port's concerns within sixty (60) days. If Tenant fails to 
provide a Facilities Condition Report, or a revised Facilities Condition Report to Port within 
such period of time, Port after giving thirty (30) days' notice to Tenant will have the right, but 
not the obligation, to cause the preparation of a Facilities Condition Report by construction 
professionals of Port's choice, satisfying the experience requirements set forth in Section 10.2(b) 
(Facilities Condition Report) at Tenant's sole cost. Upon Port's delivery to Tenant of an invoice 
for such Facilities Condition Report, Tenant will promptly reimburse Port the amount set forth in 
such invoice. 

(d) Maintenance and Repair of Identified Items. Tenant will use 
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
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Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Re~·erves. Throughout the Term, Tenant will maintain commercially 
reasonable Capital Reserves as may be required for the repair of Capital Items from time to time 
consistent with the prudent business practices of institutional landlords of buildings of 
comparable age", size, typ_e and use located in San Francisco. 

10.4. No Ohligati011 of Port; Waiver of Rights. From and after the Commencement 
Date, Tenant will be solely responsible for the condition, operation, r€!P~jr, ma_i~tenance and 
management of the Premises, including the Initial Improvements, [if applicable:; Deferred 
Infrastructure until accepted by the applicable public agency,] Subsequent Construction, and any 
and all other Improvements. Port will not, as a result of this Lease, have any obligation to make 
repairs or replacements of any kind or maintain the Premises or any portion of any of them. 
Tenant waives the benefit of any Law that would permit Tenant to make repairs or replacements 
at Port's expense, or abate or reduce any of Tenant's obligations under, or terminate, this Lease, 
on acco·unt of the need for any repairs or replacements. Without limiting the foregoing, Tenant 
hereby waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1 ), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

. 10.5. Port's Right to Repair. In the event Tenant fails to maintain and repair the 
foundation, the structural integrity of the Improvements, the roofs, and building systems 
necessary for the operation of the Improvements (including plumbing, sewer, mechanical, 
electrical and other utility systems) (collectively, "Material Systems") within the Premises in 
accordance with Secti01110.J (Covenants to Repair and Maintain the Premises) and such failure 
is likely to cause imminent physical harm to any Person or constitutes a violation of applicable 
Law, Port may repa~r the same at Tenant's cost and expense and Tenant will reimburse Port 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material System ("Port's Repair Notice"). If Tenant does not 
commence maintenance or repair of the affected Material System or provide assurances_ 
reasonably satisfactory to Port that Tenant will commence maintenance or repair of the same· 
within such fifteen (15) day period, then Port may proceed to take the required action. If Port 

· elects to proceed with such repair or maintenance, then promptly following completion of any 
work taken by Port pursuant to this Section 10.5, Port will deliver a detailed invoice of the work 
completed, the materials used and the costs relating thereto. Tenant also will pay to Port an 
administrative fee equal to ten percent (10%) of the total "hard costs" of the work. "Hard costs" 
include the cost of materials and installation, but exclude any costs associated with design, such 
as architectural fees. Tenant will pay to _Port the amount set forth in the invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises ·- -· . _. . 
("Maintenance Notice"), Tenant will J>ay to Port, as Additional Rent, an amount equaling [Note: 
amounfto iiicrease.by.$5"c) eve.ry. 5 year·s-after Di:>A-eicecution:1 Three Hundred Dollars ($300)], 
which amount will be increased by one hundred dollars on the tenth (101h) anniversary of the 
Commencement Date and every ten (10)-years thereafter, upon delivery-of the Maintenance 
Notice. In the event Port determines during subsequent inspection(s) that Tenant has failed to so 
maintain the Premises in accordance with this Article 10 (Repair and Maintenance; Facilities 
Condition Report; Capital Reserves) then Tenant will pa)' to Port, as Additional Rent, an amount 
equaling [Note:" amount to-iiicrease-by.$50 every 5 years after· r,-oif executiOn: Four Hundred 
Dollars ($400)], which amount will be increased by one hundred dollars on the tenth (101h) 
anniversary of the Commencement Date and every ten ( 10) years thereafter, for each additional 
Maintenance Notice, if applicable, delivered by Port to Tenant following each inspection. The 
Parties agree that the charges associated with each inspection of the Premises and delivery of 
each Maintenance Notice represent a fair and reasonable estimate of the administrative cost and 
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expense which Port will incur by reason of Port's inspection of the Premises and i_ssuance of 
each Maintenance Notice. Tenant's failure to comply with the applicable Maintenance Notice 
and Port's right to impose the foregoing charges is in addition to and not in lieu of any and all 
other rights and remedies of Port under this Lease. The amounts set forth in this Sectio11 10. 5 are 
due within five (5) days following delivery of the applicable Maintenance Notice. 

Tenant Initials: 

11. . IMPROVEMENTS. 

11.1. Te11ant~s JJbligation_ ~o Construct the Initial Improvement~·. Construction of the 
Initial Improvements [if_applic~abte:: ~d p~f(;'.rred Infrastructµr~] will be governed by the terms 
and conditions of the Vertical DDA and the VCA, and subject to (i) this Lease and all applicable .. 
Laws, including without limitation, the SUD and the Design for Development, (ii) the· Pier 70 
Risk Management Plan, (iii) the Mitigation Monitoring and Reporting Program, [and] (iv) the 
Transportation Program [if applicable:'. and (v) all applicable requirements for qualification of the 
Project for Historic Preservation Tax Credits, including compliance with the Secretary's 
Standards. Any Subsequent Construction will be performed in accordance with Article 12 
(Construction) . 

. 11.2. Title to Improveme11ts. During the Term, Tenant will own all of the 
Improvements within the Premises, including all Subsequent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subtenant improvem~nts to the 
extent owned by any Subtenant pursuant to the applicable sublease, trade fixtures and other 
personal property of Subtenants). At the expiration or earlier termination of this Lease, title to 
the Improvements, including appurtenant fixtures (but excluding trade fixtures and other 
personal property of Tenant and its Subtenants other than Port), will vest in Port without further 
action of any Party, and without compensation or payment to Tenant. Tenant and its Subtenants 
will have. the right at any time, or from time to time, including, without limitation, at the 
expiration or upon the earlier termination of the Term, to remove Personal Property from the 
Premises; provided, however, that ifthe removal of Personal Property causes material damage to 
the Premises, Tenant will promptly ca'-:lse the repair of such damage at no cost to Port. 

. . •O • • 0 

12. CONSTRUCTION. 

12.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements and perfomi Subsequent Construction (collectively, 
"Construction") in accordance with the provisions of this Article 12 (Construction). 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12 (Construction), provided that Tenant cannot do any of the following without Port's 
prior approval,_ which approval may be withheld by Port in its sole discretion: 

(i) "[N~_te~ _Include only f~r leases wi~ti ~istori~ ~~fldh~g~:. 
Materially alter the exterior architectural design of any lmproyements (other than changes 
reasonably required to conform to changes in applicable Law); 

. - - - . . - -- ·- . . ... - . 
(ii) [~~.t~: Inc_lude ~nly f~r lcases·~_ith '1istoi;-ic buildings: 

Materially alter the Historic Fabric unless pursuant to the requirements of an approved 
Regulatory Approval;] · 

(iii) "[Not~: -~nclude on_ly f~r. le_a~~s ~ith hi~toric b_1:1ll4ing~:'. Perform 
Subsequent Construction that would, cause a decertification of all or a portion of the Premises 
for Historic Preservation Tax Credits, or that does not comply with the Secretary's Standards;] 

. . . . (iv) [Not~:. In~iu~~ only in lc.a.ses w'1.er.~ public. access ar~a is: 
_r.eg1,1!r.ed:: Perform Subsequent Construction to the Public Access Areas that would adversely 

Parcel Lease -- 25 . 



affect (other than temporarily during the period of such Subsequent Construction) the public 
access to, or the use or appearance of such Public Access Areas]. 

12.2. Permits/Design Reviewnenant lmprovemellts. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, from Port itself. 
Without limiting the foregoing, Tenant acknowledges that the Initial Improvements and any 
major alterations or additions (as defined in the Design for Development) are further subject to 
conformance with the Port of San frantisco Union Iron Works Historic District at Pier 70, the 
Pier 70 Building Signage Plan and the design review process set forth in the SUD, which 
requires review and approval by Port for certain improvements, for consistency with the SUD 
and Design for Development. Without limiting anything else in this Article 12 (Construction), 
Port's approval, in its proprietary capacity, will not be required for the installation or alteration 
of tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. · 

12.3. Construction Scliedule. 

(a) Performance. Once commenced, Tenant will prosecute all Construction 
with reasonable diligence, ·subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth in the Vertical DDA and the VCA. 

(b) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 

12.4. Com·truction. 

(a) Commencement of Construction. Tenant will not commence any 
Construction until all the following conditions have been satisfied or waived by Port: 

(i) Tenant has obtained and paid for all required building permits (or 
site permits and necessary addenda) and any other required Regulatory Approvals to commence 
with Construction; and 

(ii) If any bond, sub-guard insurance (or other insurance product), 
guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the Initial Improvements or any 
Subsequent Construction, Tenant will cause to have (I) Port named as a co-obligee to any 
performance and/or payment bond, (2) Port named as an additional insured or.third-party 
beneficiary with respect to any sub-guard or ·other. insurance product, and (3) Port named as an 
additional beneficiary to any guaranty provided by a guarantor of any Subtenant's obligations 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4 (Non-Disturbance 
of Subtenants and Attomment); provided, however, Port's rights under such bond, insurance 
product or guaranty will (x) remain subordinate to the rights of any Lender, and (y) not be 
exercised by Port before an Event of Default. 

. (b) Construction Standards. All Construction will be performed by duly 
licens~d and bonded contractors .. or mechanics and will be accomplished expeditiously, diligently 
and in accordance with good construction and engineering practices and applicable Laws. 

____ _ _ ..... ____ _(c) __ . Compliance with Secretarv's Standards. li~ote·: inci"ude ·an"!\dor 
leases with historic buildings:. Tenant expressly acknowledges that the Building within the 
Premises is a contributing resource to the Port of San Francisco Union Iron Works Historic 
District at Pier 70 which is listed on the National Register of Historic Places. Accordingly, all 
Construction affecting the interior or exterior of the Premises (including but not limited to, any 
repair, alteration, improvement, or construction to the interior or exterior of any of the Buildings) 
is subject to review by Port for consistency with the design polici~s and criteria set forth in the 
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Waterfront Plan, Secretary's Standards, and the Mitigation Monitoring and Reporting Program. 
Tenant expressly a!:,JTees to comply with the Secretary's Standards to Port's satisfaction for all 
Construction affecting the interior and exterior of the Premises. 

(d) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably.requested by Port or the County Assessor. 

(e) Costs of Construction. Port will have no responsibility for costs of any 
Construction and Tenant will pay (or cause to be paid) all such costs. 

(t) Construction Rights of Access. During any period of Construction, Port 
and its Agents will have the right to enter areas in which Construction is being performed, on 
reasonable prior written notice during customary construction hours, subject to the rights of 
Subtenants, to inspect the pro!:,JTess of the work; provided, however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Tenant and its operations to 
the extent feasible, Nothing in this Lease, however, will be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. · 

. (g) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or.part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(h) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the applicable provisions of the Workforce Development Plan, which 
provisions are attached hereto as Exliibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improveme~ts (for purposes of this Section 12.5 only, ."Work"), will undertake 
commercially reasonable measures in accordance with good construction practices to minimize 
the risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members of the public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Work has been substantially completed, t.o the extent reasonably necessary to minimize the risk 
of hazardous construction conditions. 

12.6. Record Drawings.·. 

(a) With respect to any Construction requiring a building permit, Tenant will · 
furnish to Port one set of design/permit drawings in their finalized form and Record Drawings 
with respect to such Construction within ninety (90) days following completion of the applicable 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as (1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Construction Documents, 
as further described below, and in such format as is reasonably required by Port's building 
department at the time of submittal. As used in this Section "Record Drawings" means drawings, 
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plans and surveys showing the Construction as built on the Premises and prepared during the 
course of construction (including all requests for infonnation, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, -and such 
failure continues for an additional ninety (90) days following an additional written request from 
Port, Port will thereafter have the right to cause an architect or surveyor selected by Port to 
prepare Record Drawings showing such Construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any representations or warranties with respect to 
the design/pennit drawings, Record Drawings orother plans and specifications provided 
hereunder, and, at Tenant's request, Port will provide Tenant with a release from liability for 
future use of the applicable materials, in a form acceptable to Tenant and Port. 

(b) Record"Drawing Requirements. Record Drawings must be no less than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum of ten ( 10) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten ( 10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes· in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Entitleli1ent Co~·ts and Total Development Costs. Attac/iment 1 
to Exliibit D (Rent) includes ~he provisions to certify Entitlement Costs and Total Development 
Costs of the Tenant that constructed the Initial Improvements, 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. 

13.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. In accordance with the requirements 
under the ODA, the Premises will be served by the Horizontal Improvements constructed by 
Horizontal Developer, construction of which may occur simultaneously with construction of 
Initit~.l Improvements. If Tenant desires to coordinate construction activities with Horizontal 
Developer or construction of the Initial Improvements with the Horizontal Improvements, Tenant 
will include such provision in the VCA. Tenant, at its sole expense, will (i) arrange for the 
provision and construction of all on-site and any off-site utilities necessary to construct, operate 
and use all of the Improvements and ar:iy other portion of the Premises for their intended use, 
(ii) be responsible for contracting with, and obtaining, all necessary utility and other services, as 
may be necessary and appropriate to the uses to which all of the Improvements and the Premises 
are put (it being acknowledged that City (including its Sf PUC) is the sole and exclusive provider 
to the Premises of certain public utility services), and (iii) maintain and repair all utilities serving 
the Premises to the point provided by the respective utility service provider (whether on or off 
the Premises). Tenant also must coordinate with the respective utility service provider with 
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respect to the installation of utility services, including providing advance notice to appropriate 
parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, ·charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, will abrogate, diminish, or 
otherwise affect the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tenant to terminate this Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants not to raise as a defense to its obligatfons under this Lease, or assert as 
a counterclaim or cross-clai1T1 in any litigation or arbitration between Tenant and Port relating to 
this Lease, any Losses ~rising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing will not constitute a waiver·by Tenant of any claim it may now or in the future have 
(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Horizontal Developer and 
included in the Master CC&Rs to be recorded against the Premises, Tenant will be required to 
participate in the districtwide utility systems serving the 28-Acre Site, including, without 
limitation, procuring recycled water from the district black~ater system and electricity from the 
district energy system. 

13.2. Energy Con.ttumption. rNote: Appii.cable fodSuifdirigs 2.· 12 and 21 oniy~] 
Tenant acknowledges and agrees that City has delivered a Disclosure Summary Sheet, Statement 
of Energy Performance, Data Checklist, and Facility Summary (all as defined in the California 
Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the Premises 
no less than 24 hours prior to Tenant's execution of this Lease. The Disclosure Summary Sheet 
is attached as Schedule 13.2 (Energy Disclosure Summary Sheet). 

13.3. Rooftop and.Other District-Wide Equipment. 

(a) Telecommunications Equipment and Satellite Dish. Tenant will have 
the right to install Satellite Dish( es) on the roof of the Premises and to sublease such portions to 
an operator, provided that Tenant (i) complies with all Laws, and (ii) obtains all required 
Regulatory Approvals. The Parties will cooperate in connection with the location of any 
Satellite Dish installed pursuant to this Section 13.3(a) and the location of any Satellite Dish 
installed by Port or City pursuant to Section 13.3(b)(i) (Communication Facilities) so as to 
minimize interference with the systems serviced by such Satellite Dish. 

. \ 
(b) Other Equipment. 

(i) Communications Facilities. Tenant agrees that Port and City have 
the right to install, at no charge, Satellite Dish( es) and other telecommunications facilities 
reasonably required for Port's or City's operations and/or District-wide pro!,1fams and systems, 
including, without limitatic;m, (1) facilities for City's emergency or 700-Mhz and 800-Mhz City
wide radio system communications facilities (or its successor), (2) public Wi-Fi networks, and 
(3) a horizontal cellular network, which may require installation on the roof or exterior of any 
building within the Premises, provided that Port (A) complies with all Laws, (B) obtains all 
required Regulatory Approvals, and (C) obtains Tenant's prior reasonable approval with respect 
to the size, location, dimensions, color, text (if any), screening, reflectivity, and method of 
installation of the applicable Satellite Dish or telecommunications facility. The installation of 
any such Satellite Dish( es) and other telecommunications facilities will be at Port's or City's sole 
cost. If the installation of any such Satellite Dish or other telecommunications facility requires 

Parcel Lease -- 29 



alterations and/or improvements of any portion of the Premises, including, without limitation, the 
relocation of any photo-voltaic panels or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without 
limitation, to any photo-voltaic panels. All aspects and phases 9f Port's installation, other 
equipment, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's interests. Port will be 
respon~ible for procuring, prior to any installct:tion, and maintaining in force at all times 
thereafter, any and all Re1:,JUlatory Approvals as may be required for the lawful installation, use 
and operation of Port's or City's system. Port will be permitted access to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof. Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the roofs will not unreasonably interfere with or disturb 
Tenant's or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security procedures adopted by Tenant, and will require prior written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a i:esult of Port's access to and activities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of 
any such facility installed pursuant to the tenns of this Sectio11 13.3. 

···--·····. _. . . __ . ·- ·- (iD . _ .~o[a_r._Jpiaceholder for any requfrerrients to. insiaffR.oo-ft:op .$oJai
:Thermal conne<?te4 to P!.~!ri.~t Energy ~y~~-~m_a~rj R:qQ~9P Solar PY. co_ni:iecteQJ9 .. P.i§tfi<?! 
N~~r<?g~idJ 

--···- . .. ____ .... ·- ...... _(iii). _. Di~_tric:!_ 13-Jq~~!'.Va~~r ~y~te~ .. ["pia~~~9i<:(er. fo.f .T~Q~~f. oli(ig~~io!_ls)Q 
jp.~t-~ll_facil_i~i~s fQ~ a!!.P~~j~iRat~ i_n ~-i~_tri~t_}?J_a~k.~M~r §Y~t_en1] 

........... ____ ... ·- __ . .. . . . .. .. (i~) . p;~~r~c:~ft'Jf!,.~ .~Ys!e_'!' = . .[piac~hoi4er. f'~r l~~"ij:~f .Qlif fg~tiq.ii!i)~ 
j!!~t~H..fa<::i!lit~~ fQr _al}q pi1:rti~ip13:!e iµ di!?trict energy ~y~te!~] 

. . 

13.4. Electricity. Other than as set forth in the Development Agreement, Tenant will 
procure all electricity for the Premises from the San Francisco Public Utilities Commission at 
rates to be determined by the San Francisco Public Utilities Commission. If the San Francisco 
Public Utilities Commission determines that it cannot feasibly provide service to Tenant or as 
otherwise set forth in the Development Agreement, Tenant may seek another provider. Nothing 
herein limits any remedy Tenant may have at law or in equity to recover damages for City 
utility's failure to deliver utility services hereunder. 

13.5. · Waiver. Tenant hereby waives any benefits of any-applicable Law, including the 
provisions of California Civil Code Section 1932( I), permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing does not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premises. 

14. DAMAGE OR DESTRUCTION. 

14.1. Damage or Destructio11. 

(a) Tenant to Give Notice. If at any time during the Term any damage or 
destruction occurs to all or any portion of the Premises from fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic and written notice (''Casualty Notice") thereof · 
to Port generally describing the nature and extent of such Casualty. 

(b) No Effect on Lease. Except as set forth in Sectio1114.3 (Termination Due 
to Major or Uninsured Casualty), this Lease will not terminate or be forfeited or be affected in 
any manner by reason of Casualty, and Tenant, notwithstanding any law or statute present or 
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future (including without limitation, California Civil Code Sections 1932(2) and 1933(4)), 
waives any and all rights to quit or surrender the Premises or any part thereof, Tenant 
acknowledging and agreeing that the provisions of this Article 14 (Damage or Destruction)will 
govern the rights and remedies of the Parties in the event of a Casualty. Teriant expressly agrees 
that its obligations hereunder, including the payment of any _and all Base Rent, Additional Rent 
and any other sums due hereunder, will continue as though said Premises and/or Improvements 
had not been damaged or destroyed and without abatement, suspension, diminution or reduction 
of any kind. · 

14.2. Restoration Obligation:. In the event of a.Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3 (Termination Due to Major or Uninsured Casualty), 
Tenant will commence and diligently Restore the Improvements to the condition they were in · 
immediately before such. Casualty in a~cordance with then applicable Laws (including any 
required code upgrades) [if applicable: and Secretary's Standards], without regard to the amount 
or availability of insurance proceeds, subject to Force Majeure; provided, however, subject to the 
rights of Lenders in accordance with Article 40 (Mortgages), all all-risk coverage insurance 
proceeds, earthquake and flood insurance proceeds, boiler and machinery insurance proceeds, 
and any other insurance proceeds paid to Tenant by reason of Casualty (other than business or 
rental interruption insurance), must be first used by Tenant for Restoration of the Premises. All 
Restoration must be performed in accordance with the procedures set.forth in Article 12 
(Construction) relating to Construction and at Tenant's sole expense and must be completed 
within five (5) years following the event of Casualty, subject to Force Majeure. In connection 
with any Restoration, any Restoration that would otherwise require Port approval under 
Section 12. l(b) (Construction Requiring Port's Prior Approval) will require Port's prior approval 
subject to the standards set forth in such section. The Restored lmprqvements must be at least 
equivalent in quality, appearance, public safety, and durability to the Initial Improvements and 
provide similar public benefits as the original Initial Improvements, subject to the Permitted 
Uses. ::, ., 

14.3. Termination Due to Major or Uninsured Casualty. 

(a) Additional Definitions. 

'•Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Improvements in their entirety. The calculation of such percentage will be based 
upon replacement costs and·requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. 

. . 

"Uninsured Casualty" means any of the following: (i) a Casualty event occurring at any 
time during the Term for which the costs of Restoration (including the cost of any required code 
upgrades) are not insured or insurable under the policies of insurance that Tenant is required to 
carry under Article 20 (Insurance) and such costs exceed One Million Dollars ($1,000,000.00), 
which amount will be increased ~y an additional Five Hundred Thousand Dollars ($500,000.00) 
on the tenth (l01h) anniversary of the Commencement Date and every ten (10) years thereafter, or 
(ii) a Casualty event occ1,.1rring at any time during the Term which is covered under Tenant's 
policies of insurance that Tenant is required to carry under Article 20 (Insurance) but where the 
cos.t of Restoration (including the cost of any required code. upgrades) will exceed the sum of · 
(A) the net proceeds of any insurance payable, (B) the amount of any applicable policy 
deductibles, and (c) One Million Dollars ($1,000,000.00), which amount will be increased by an 
additional Five Hundred Thousand Dollars ($500,000.00) on the tenth (10th) anniversary of the 
Commencement Date and every ten (10) years thereafter. Any Casualty event not insured due to 
Tenant's failure to maintain the requisite insurance policies and coverage requirements under 
Article 20 (Insurance) will not be considered an Uninsured Casualty. 

(b) Tenant's Election to Terminate. If an event of Major Casualty or 
Uninsured Casualty occurs at any time during the Term, then within ninety (90) days following 
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Tenant's delivery to Port of the Casualty Notice, Tenant may, by written notice to Port, terminate 
this Lease upon satisfaction of all the following conditions unless waived by Port: 

(i) Unless otherwise requested by Port, in its sole discretion, 
Demolish and Remove the Improvements prior to the effective termination date at Tenant's sole 
cost and expense; 

(ii) Unless the Improvements are to be demolished as set forth in 
Section 14.3(b)(i), provide Port the estimated cost of Restoration; 

(iii) Cure all monetary Events of Defaults and any Events of Default or 
Unmatured Events of Default relating to the provisions of Article 21 (Hazardous Materials); 

(iv) Pay in full all utility charges and Impositions incurred up to and 
including the effective date of termination; 

(v) Maintain all the insurance required to be maintained under 
Article 20 (Insurance) until the effective date of termination; . · 

(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising from each Casualty promptly following 
receipt of such proceeds, in the order required by any_senior Mortgage, and if none, in the 
following order of priority: 

(1) First, to Port (or Tenant, if such work is performed by, or 
on account of, Tenant at its cost) for the actual costs incurred for any work required to alleviate 
any conditions caused by such Casualty that could cause an immediate or imminent threat to the 
. public safety and welfare or damage to the environment, including any demolition or hauling of 
rubble or debris; 

· .. 
(2) Second, to Port, for all accrued and unpaid amounts owed 

to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty in~urance proceeds arising out of or in 
connection with the Casualty in an amount not to exceed the aggregate amounts that are secured 
by the applicable.non-affiliate Mortgage then owed to each such non-affiliate Lender; 

(4) Fourth, to the appropriate governmental or quasi-
govefll!Ilental entity, all Impositions due up to the effective date of tefll)ination; and 

(5) Fifth, the balance of the proceeds will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3). 

(vii) Upon termination in accordance with this Article 14.3 
(Termination Due to Major or Uninsured Casualty), Tenant will deliver possession of the 
Premises to Port and quitclaim to Port all right, title and interest in the Premises and in any 
remaining Improvements. Upon such termination, the Parties will be released thereby without 
further obligation to the other Party as of the effective date of such termination; provided, 
however, -that the Indemnification provisions hereof or any other provision that explicitly 
survives the expiration or earlier termination of this Lease will survive any such termination with 
respect to matters arising before the effective date of any such termination. · 

14.4. Distribution Upon Lease Termination Due to Te11ant Failure to Restore. If 
Tenant is obligated to aqd fails to Restore the Improvements as provided herein ~nd commits an 
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Event of Default in failing to Restore the Improvements and this Lease is thereafter tenninated 
due to ~uch Event of Default, all insurance proceeds remaining after application pursuant to 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION. 

15.1. General; Notice; Waiver. 

(a) General. If, at any time during the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 15 (Condemnation). 

(b) Notice. In case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the. 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is · 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 

(c) Waiver. Except a:·s otherwise provided in this Article 15 (Condemnation), 
the Parties intend that the provisions of this Lease will govern their respective rights and 
obligations in the event of a Condemnation. Accordingly, but without lirniting any right to 
terminate this Lease given Tenant in this Article 15 (Condemnation), Tenant waives any right to 
terminate this Lease up·on the occurrence of a Partial Condemnation under California Code of 
Civil Procedure Sections 1265.120 and 1265.130, as such section may from time to time be 
amended, replaced or restated. 

15.2. Total Condem11atio11. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "lotaJ Condemnation"), this Lease will terminate as· of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to- Port of accrued and unpaid Rent up to the Condemnation Date and the provisions 
that explicitly survive the expiration or earlier termination of t~is Lease. 

15.3. Substa11tial Conden111ati011, Partial Condemnatio11. If there is a Condemnation 
of any portion but less than all of the Premises or the Leasehold Estate, the rights and obligations 
of the Parties will be as follows: 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 
(which must be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by delivering written notice of termination to Port), as of the Condemnation Date, as further 
provided below. For purposes of this Article 15 (Condemnation), "Substantial Condemnation" 
means a Condemnation of (i) less than the entire Premises or Leasehold Est~te which renders the 
Project untenantable, unsuitable, or economically infeasible for the Permitted Uses as reasonably 
determined by Tenant, or (ii) of property located outside the Premises that, in any case, 
substantially and materially eliminates access to the Premises where no alternative access can be 
constructed or made available. Notwithstanding the foregoing, Tenant will have no right to 
terminate this Lease under this Section ifthe Substantial Condemnation, as the case may be: 
(x) can be cured by the performance of Restoration (unless such Substantial Condemnation 
occurs during the last ten (10) years of the Term or ifTenant reasonably anticipates, based upon 
a schedule of performance for such Restoration prepar~d with due diligence by Tenant in 
consultation with Port that at the time of completion of the Restoration, less than ten ( 10) years 
would remain in the Term), and (y) the cost of such Restoration does not exceed by at least One 
Million Dollars ($1,000,000.00), which amount will be increased by an additional Five Hundred 
Thousand Dollars ($500,000.00) on the tenth (101h) anniversary of the Commencement Date and 
every ten (10) years thereafter, the portion of the Award fairly allocable to severance damages· 
suffered by Tenant. In such case, this Lease will not terminate, and, upon a determination that 
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the Lease will continue based.upon the availability and amount of Award, Tenant will commence 
and complete such Restoration as promptly as reasonably practicable.by using commercially 
reasonable diligence and pursuant to the provisions of Article 12 (Construction) and Section 15.4 
(Awards), subject to events of Force Majeure. 

(b) Partial Condemnation. If there is a Condemnation of any portion _of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 (Total Condemnation) or Section 15.3(a) (Substantial Condemnation) (a "Partial 
Condemnation"), this Lease will terminate only as to the portion of the Premises (or of the 
Leasehold Estate) taken in such Partial Condemnation, effective as of the Condemnation Date. 
In the case of a Partial Condemnation, this Lease will remain in full force and effect as to the 
portion of the Premises (or of the Leasehold Estate) remaining immediately after such 
Condemnation, and Tenant will promptly commence and complete, subject to event_s of Force 
Majeure, any necessary Restoration of the remaining portion of the Premises, at no cost to Port. 
Any such Restoration will be performed in accordance with the provisions of Article 12 
(Construction). 

15.4. Awart,ls. Except as provided in Sections 15.5 (Temporary Condemnation) 
and 15. 6 (Relocation Benefits; Personal Property), Awards and other payments to either Port or 
Tenant on account of a Condemnation, less costs, fees and expenses of either Port or Tenant 
(including, without limitation, reasonable Attorneys' Fees and Costs) incurred in the collection 
thereof ("1"ct Awards and Payments") will be allocated between Port and Tenant as follows: 

(a) First, to Port for the payment of all unpaid Rent. 

(b) Second, in the event of a Partial Condemnation, to pay costs of 
Restoration incurred by Tenant, in which case, the portion of the Net Awards and Payments 
allocable to Restoration will be payable to Tenant, or a Lender, in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 14.3(b)(vi); 

(c) Third, to Port for the value of the condemned land only, subject to the 
particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements (the ••condemned Land Value"); 

(d) Fourth, to any non-affiliate Lender pursuant to a non-affiliate Mortgage as 
and to the extent provided therein, for payment of all sums secured by its non-affiliate Mortgage 
that remain outstanding, together with its reasonable out of pocket expenses and charges in 
collecting the.Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred in the Condemnation; 

(e) Fifth, to Tenant to the extent that the Net Awards and.Payments are 
attributable to Tenant's Leasehold Estate, not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original scheduled Expiration Date; and 

(t) · Sixth, the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the Improvements 
(based on the date the Term would have expired but for the event of Condemnation), and Tenant, 
for the-value of the Improvements for the remaining unexpired portion of the Term to the 
original scheduled Expiration Date. · 

Notwithstanding anyfuing to the contrary set forth above, any portion of the Net Awards 
and Payments' which has been specifically designated by the condemning authority or in the 
judgment of any court to be payable to Port or Tenant on account of any interest in the Premises 
or the Improvements separate and apart from the value of Port's reversionary interest in the land 
and Improvements, the Leasehold Estate, or the value of the Improvements on the Premises for 
the remaining unexpired portion of the Term, will be paid to Port or Tenant, as applicable, as so 
designated by the condemning authority or judgment. 
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15.5. Temporary C011dem11ation. Ifthere is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation of a portion of the 
Premises for the remainder of the Term, this Lease will remain in full force and effect, there will 
be no abatement of Rent, and the entire Award will be payable to Tenant. 

15.6. Relocatio11 Be11ejits, Personal Property. Notwithstanding $ectio11 1.5.4 
(Awards), Port will not be entitled to any portion of any Net Awards and Payments payable in 
connection with the Condemnation of the Personal Property of Tenant or any of its Subtenants. 

16. LIENS. 

16.1. Lie11s. Tenant will not create or permit the attachment of, and will promptly 
discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may .be separately 
assesseq against the interests of Subtenants or are being contested in accordance.with Article 6 
(Contests)), and (iii) Mortgages. , · 

l6.2. Mechanic.'!' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials· or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Subsequent Construction to allow Port to post a notice of non-responsibility 
on the Premises. Subject to Article 6 (Contests),ifTenant does not, within sixty (60) days 
following the imposition of any such lien, cause the same to be released of record or post a bond 
or take such other action reasonably acceptable to Port, it will constitute an Event of Default, and 
Port will have, in addition to all other remedies provided by this Lease or by Law; the right but 
not the obligation to cause the same to be released by such means as it deems proper, including 

·payment of the claim giving rise to such lien .. All sums paid by Port (including interest at the 
Default Rate computed from the date of payment) for such purpose and all expenses incurred by 
Port in connection therewith must be reimbursed to Port by Tenant within ten (10) days 
following demand by Port. Port will include with its demand, supporting documentation. 

17. DEPOSITS. 

17.1. Base Re11t Deposit. rNote: Applicable-only for Hybrid Leases] 

(a) On or before the Commencement Date, Tenant will pay to Port in additiqn 
to Base Rent, a security deposit (as adJu~ted .£!.om t~me to ~~me, the .. B.asl'. Ren~ _i;>~pos~f~) .f9~ _th~ 
Premises in an amount equal to [insert an amount equal to two times the monthly base rent 
($XXX)]. The Base_ Ren_t Deposit will be increased on each Adjustment Date so that the Base 
Rent Deposit held by Port always equals no less than twice the monthly installment of Base 
Rent. Tenant will deliver to Port within five (5) days following each Adjustment Date, the 
difference between the Base Rent Deposit currently held by Port and increased Base Rent 
Deposit. · 

(b) Tenant agrees that Port may, but will not be required to, apply the Base 
Rent Deposit in whole or in part to (i) remedy any failure by Tenant to pay Rent as and when 
due, (ii) cure, or attempt to cure, any Event of Default by Tenant in the performance of the terms, 
covenants and conditions of this Lease, (iii) repair, or attempt to repair, any damage to the 
Premises caused by Tenant, its Subtenants, Agents or Invitees, or (iv) compensate Port for any 
ex'pense incurred or damage caused by Tenant, its Subtenants, Agents, or Invitees. 

. _ ..... 17.~~ . En.vir.o!'~_en.taf. Fi1~ancia( P~rform,am;e l:Jepos#. "[Note: Parties may explore 
additional provisions, with corresponding required mitigations, for particular subtenant uses 
that increase environmental liability/risk!]; On or prior to the commencement of any Sublease 
with a Subtenant that will engage in activities on the Premises involving the use of Hazardous 
Materials (other than (a) standard building materials and equipment that do not contain asbestos 
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or asbestos-containing materials, lead or polychlorinated biphenyl (PCBs), and (b) janitorial or 
office supplies or materials in such amounts as are customarily used for general office, 
residential, or commercial purposes so long as such Handling is at all times in compliance with 
all Environmental Laws), Tenant will deliver to Port an amount determined by Port to be 
reasonable security for increased environmental liabilities to Port arising out of the Subtenant's 
specific use of non-Excepted Hazardous Materials at the Premises (the "Environmental Financial 
Performance Deposit") as additional collateral for the full and faithful performance by Tenant of 
its obligations under Article 21 (Hazardous Materials). Port's determination of the amount of the 
Environmental Financial Perfonnance Deposit will be consistent with the Port Commission's 
adoption of the Environmental Risk Policy and Financial Assurance Requirements for Real 
_P_!operty_Aw~~me~ts _91_1 ["Note:· uijdate as- necessary: November 13, ·200·~: p~~su~ji(t~ 
!R..eso.lt..!tio.i:i _N9~P7~~ ~, as._!~.l!\Y be ame:11<;1_~9. <?r µp~a.ted froII}_ ti!!!~_!q_ __ t!!"J:le] (the "Port • 
Environmental Risk Policy"). In the event Port determines in its sole but reasonable discretion that 
any proposed change(s) to Tenant's (or its Subtenants') use and operation of Hazardous · 
Materials (other than Excepted Hazardous Materials) on the Premises increase Port's risk of 
Loss, then prior to commencement of such Sublease, Port may require Tenant to increase the 
Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy. Port also has the right to increase every five (5) years the amount of 
the Environmental Financial Performance Deposit in a manner consistent with the Port 
Environmental Risk Policy if Port reasonably believes after review of Tenant's and Subtenants' 
use and operation of Hazardous Materials (other than Excepted Hazardous Materials) that the 
then current amount is insufficient. 

17 .3. Environme11tal Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Sectio11 17.2, (Environmental Financial Perfonnance Deposit) then 
prior to commencement of the Sublease necessitating such deposit, Tenant will also deliver to 
Port an environmental oversight deposit ("Environmental Oversight Deposit") in cash, in an 
amount equaling ["Noti:· Aci!ust if Port Commis.sioii increases this.1im.ount for aU new.feases: 
Ten Thousand Dollars ($10,000)], as security for Port's recovery of costs of inspection, 
monitoring, enforcement, and administration of Tenant's performance of its obligations under 
Article 21 (Hazardous Materials); provided, however, the Environmental Oversight Deposit will 
not be deemed an advance of Rent, an advance of any other payment due to Port under this 
Lease, a security deposit subject to the California Civil Code, or a measure of Port's damages 
upon an Event of Default concerning Tenant's obligations under Article 21 (Hazardous 
Materials). · · 

(b) Port at its option may demand reimbursement from Tenant within five (5) 
business days following demand, or may use, apply, or retain the Environmental Oversight 
Deposit in whole or in part to reimburse Port, for Port's costs incurred if an Environmental 
Regulatory Agency delivers a notice of violation or order regarding a Hazardous Material 
Condition ("Environmental Notice") to Tenant and either: (i) the actions required to cure or 
comply with the Environmental Notice cannot be completed within fourteen (14) days after its 
delivery; or (ii) Tenant has not begun to cure or comply with the Environmental Notice or is not 
working actively to cure or. comply with the Environmental Notice within fourteen.< 14) days 
after its delivery. Under these circumstances, Port'.s costs may include staff time corresponding 
with and responding to Regulatory Agencies, Attorneys' Fees and Costs, and inspection, 
collection, and laboratory analysis of environmental samples and monitoring the Hazardous 
Material Condition. · · 

. (c) If an Environmental Notice is delivered to Tenant, and Tenant has cured 
or complied with the Environmental Notice within fourteen (14) days after its delivery, Port at its 
option may <;t~an4 paym~nt from T~~ant wj_tI:iin fJ._ve (5) day~ (ollo\\'.~ng dem_and, or apply the 
sum of (Note: amount to increase by $50 every 5 years after ODA execution·: Five Hundred 
Dollars ($500)] (which amount will be increased by one hundred dollars on the tenth (101h) 
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anniversary of the Commencement Date and every ten years thereafter) from the Environmental 
Oversight Oeposit, as Additional Rent for each Environmental Notice delivered to Tenant to 
reimburse Port for its administrative costs. 

17.4. Ge11eral/y. 

(a) The Base Rent Deposit, Environm~ntal Financial Performance Deposit (if 
any) and the Environmental Oversight Depos~t (if any), are collectively referred to as the 
"Security Deposit." Tenant will not be entitled to any interest on the Security Deposit. 

(b) The amount of the Security Deposit will not be deemed to limit Tenant's 
liability for the performance of any of its obligations under this Lease nor be a measure of Port's 
damages upon an Event of Default. Port may apply the Security Deposit as provided herein 
without waiving any of Port's other rights and remedies hereunder or at Law or in equity. 

(c) The Security Deposit will not be deemed an advance of Rent, an advanc~ 
of any other payment due to Port under this Lease, or a security deposit subject to the California 
Civil Code. · 

(d) · Should Port use any portion of the Security Deposit, Tenant must 
replenish the Security Deposit to the full extent of the required amount within five (5) business 
days following Port's demand. 

(e) Port's obligations with respect to the Security Deposit are those of a 
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. · ( · 

(t) Upon the expiration or earlier termination of this Lease, Port will return 
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days after Tenant surrenders possession 
of the Premises to Port. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. -Tramfer. 

(a) Additional Definitions. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than a 
pledge in connection with any mezzanine financing which will not require prior Port approval), 
or otherwise transfer all or any of Tenant's interest in this Lea~e or Leasehold Estate. 

"Control" means, with respect to any Person, any of the following: (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 whether through ownership of voting securities, by contract 
or otherwise (excluding customary limited partner or.non-managing member approval rights); 
(ii) the ownership (direct or indirect) of more than fifty percent (50%) of the profits or capital of 
another Person; or (iii) 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" , "Controlling" and 
"Common Control" have correlative meanings. 

"Excluded Transfer" means any of the following: (i) the.exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (ii) the exercise of 
customary limited partner or non-managing member remedies under a partnership or limited 
liability company operating agreement, as applicable; (iii) a change resulting from death or legal 
incapacity of a natural person; or (iv) the sale, transfer or issuance ofless than the Controlling 
interest of stock listed on a nationally or internationally recognized stock exchange in a single 
transaction or a related series of transactions. · 
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"Managing Party" means, with respect to any Person, both (a) the possession, directly or 
indirectly, of the power to direct.or cause the direction of the day-to-day management, policies or 
activities of Tenant (excluding customary limited partner or non-managing member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. · 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27 ,500,000.00), which amount will increase by ten percent ( 10%) o~_ th~ _t~i:ith_ (19th) 
anniversary of the Commencement Date and every ten (10) years thereafter. [NOTE: $27.5 
m-ilfion to-in-c-rease by 5%-every ·5 years after DOA execution·] 

"Net Worth Guarantor" means a Person, in combination with Tenant or the proposed 
transferee, as applicable, satisfying the Net Worth Requirement that is the guarantor under the 
Net Worth Guaranty. 

"Net Worth Guaranty" means a t:,1\laranty of performance of all the obligations under this 
Lease, in an amount not to exceed the Net Worth Requirement (less the net worth of Tenant or 
the proposed transferee, as applicable), and otherwise in form and substance reasonably 
satisfactory to Port, delivered to Port by the Net Worth Guarantor. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has (i) prior to issuance of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, less any debt to be 
secured by (A) the proposed transferee's interest in the Premises or Leasehold Estate, or (B) a 
pledge of the proposed transferee's ownership interest, or (ii) following the issuance of a 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or at least 
the lesser of (A) Minimum Net Worth Amount and (B) thirty percent.(30%) of the fair market 
value of the Premises. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(i) has, or h~s engag~d __ a property manager with at lea~_t __ ten..(l_Q) Y:~!irS'._ ~~pe_~~~.ce operating raise 
for commercial leases: major commercial projects] [use for residential leases: residential 
projects]; (ii) satisfies the Net Worth Requirement; and (iii) is subject to jurisdiction of the courts 
of the State. 

"Significant Change'' means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignmeni. and Significant Change. 

(b) Conditions to Transfer Before Certificate of Completion. Subject to 
Sections 18.l(e), (Mortgaging of Leasehold), lif applicable: 18.l(h) (Assignment to 
Accommodate Sale of Historic Tax Credits of Low-Income Housing Tax Credits)] and 18.l(i) 
(Transfers Not Requiring Port Consent Before Certificate of Completion), before Port's issuance 
of a Certificate of Completion, Tenant will not (A) suffer or permit any Significant Change to 
occur, or (B) consummate an Assignment, in each case without the prior written consent of Port, 
which consent may not be unreasonably withheld by Port if each of the following conditions is 
satisfied: 

(i) In the case of an Assignment only, the proposed transferee 
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached hereto as Exhibit N (an "Assignment and Assumption Agreement"), which Assignment 
and Assumption Agreement must contai~: 

(1) an express assumption by the proposed transferee, for itself 
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical DOA 
if in effect, and any other agreements or documents entered into by and between Port and Tenant 
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pursuant to this Lease 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 Tenant is subject; 

(2) a representation by the proposed transferee that it has 
conducted a thorough investigation and due diligence of the Improvements, including the 
condition of the real property, of all Material Systems, the roof and structural integrity of the 
Improvements, and if the Transfer occurs after the twentieth (20th) anniversary of the 
Commencement Date, has reviewed the most recent Facilities Condition Report prepared by 
Tenant; and 

(3) a release by the proposed transferee of the Indemnified 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the 
Indemnified Parties and the State Lands Indemnified Parties for the condition of the 
Improvements or the real property or any claims assignor may have against the Indemnified 
Parties arising prior to the effective date of the Transfer. 

(ii) In the case of a Significant Change only, Tenant delivers to Port, a 
certificate setting forth the purchaser or purchasers of the ownership interest resulting in the · 
Significant Change, purchase price of such interest, any Net Sale Proceeds owed to Port, and a 
reaffinnation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form of.which is attached hereto as Exhibit 0 ("Significant Change Certificate"). 

(iii) . All instruments and· other legal documents involved in effectuating 
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm the amount of Port's share of Net Sale Proceeds, has been submitted to Port for its 
review and reasonable approval, or at the request of Tenant, such documents are made available 
for Port's review at Tenant's office in San Francisco. 

(iv) There is no Event of Default or Unmatured Event of Default on the 
part of Tenant undS'r this Lease or any of the other documents or obligatio~ to be assigned to the 
proposed transferee where Tenant or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion. 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port. 

(vi) Subject to Section 18.l(b)(vii), (1) in the case of a Significant 
Change, Tenant is a Qualified Transferee immediately following the consummation of such 
Significant Change and (2) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee. 

(vii) If Tenant (in the case of a Significant Change) or proposed 
transferee (in the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) guaranty performance of all of Tenant's obligations under 
this Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a 
statement certified by its chief financial officer, or if the Net Worth Guarantor is an individual, a 
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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 i:neet the Net Worth Requirement. 

• • :. 'Cl • 

The Net Worth Guaranty wifl otherwise be in form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 
Guaranty meefs the Net Worth Requirement. Tenant and the Net Worth Guarantor will provide 
Port with its financial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should tenninate. 

(viii) · Tenant provides to Port an estoppel certificate substantially in the 
form attached hereto as Exhibit P (Form of Tenant Estoppel Certificate), which estoppel 
certificate will be effective as of the effective·date of Transfer. 

·. (ix) Port receiv~s on or Qrior to the effective date of Transfer (A) Port's 
share of Net Sale Proceeds, as described in is;h,qYih.nr$(6~bfi.E*mb"it'll (Port Participation in Sale 
Proceeds) and (8) a settlement statement relating to the Transfer or other evidence, reasonably 
satisfactory to Port, of Port's share of Net Sale Proceeds. 

(x) Port receives on or prior to the effective date of Transfer sufficient 
funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
business days of receipt of such invoice. · 

(c) Transfer After Certificate of Completion. From and after Port's. 
issuance of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 

. (i) in the case of a Significant Change, Tenant is a Qualified , 
Transferee immediately following the consummation of such Significant Change as certified in 
the Significant Change Certificate delivered pursuant to clause (v) below; or 

(ii) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee; provided, however, if Tenant (in the case of a Significant Change pursuant to 
Section 18.l(c)(i) above) or proposed transferee (in the case of an Assignment pursuant to this 
Section 18.l(c)(ii)) does not satisfy the Net Worth Requirement, Tenant .or the proposed 
transferee, as applicable, will have the right to deliver.a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement in accordance with Section 18.l(b)(vii); 

(iii) Tenant provides Port prior notice before the effective date of the 
Transfer; 

(iv) in the case of an Assignment, within thirty (30) days after such 
Assignment, Tenant delivers an Assignment and Assumption Agreement to Port, executed by 
transferor and the transferee; and 

(v) in the case of a Significant Change, within thirty (30) days after 
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted 
by Law and equity, that no Transfer of this Lease, or any interest therein, however consummated 
or occurring, and whether voluntary or involuntary, may operate, legally or practically, to 
deprive or limit Port of the benefits under this Lease or any rights or remedies or controls 
provided in or resulting from this Lease with respect to the Premises that Port would have had, 
had there been no such Transfer 

(e) Mortgaging of Leasehold. Notwithstanding anything herein to the 
contrary, at any time during the Term, Tenant has the right, without Port's consent, to sell, 
assign, encumber or transfer its interest in this Lease to a Lender or other purchaser in 
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connection with the exercise ofremedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 40 (Mortgages) hereof. 

(t) Limitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Lease or Leasehold Estate, the transferor will be released from all 
obligations and liability under this Lease to the extent first arising after the date of such 
Assignment. In no event will the transferor be liable for a new default first arising after' the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or with regard to the 
perfonnance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon reque.st 
from the 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 18.l(j). 

(g) Notice of Significant Changes; Reports to Port. Tenant will promptly 
notify Port of any and all Significant Changes. At such time or times as Port may reasonably 
request, Tenant must furnish Port with a statement, certified as true and correct by an officer of 
Tenant, settir:ig forth all of the constituent members of Tenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest substantially in the form set forth in the attached Exhibit 0 
(Significant Change Ce~ificate). ·· 

(h) Assignment to Accommodate Sale of 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 a 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: (i) at least thirty (30) days prior to such 
Transfer, Tenant furnishes Port with the name of the proposed assignee, together with evidence 
reasonably satisfactory to Port indicating that the proposed Transfer is solely for the purpose of 
taking advantage of the Historic Preservation Tax.Credit or Low Income Housing Tax Credit, as 
applicable; and (ii) the conditions set forth in Secti011s 18. J (b)(i)-18. I (b)(viii) and 18.1 (b)(x) 
have all been met. 

(i) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not 

. be required in the event of a Transfer to a Tenant Affiliate or a Significant Change in which there 
is no change of the Managing Party of Tenant, subject to all of the following conditions: (i) at 
least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and 
(ii) the conditions set forth in-Sectio1118.l(b)(i)-18.J(b)(viii) and 18.l(b)(x) have all been met. 

18.2. Assignment of Re11ts. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant as security for Tenant's 
obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the foregoing 
assignment will be subject and subordinate to any assignment made to a Lender under Article 40 
(Mortgages) until such time as Port has terminated this Lease (subject to the Port's agreement to 
enter into a New Lease with Lender and all other provisions of this Lease protecting Lender's 
interests in this Lease), at w,hich time the rights of Port in all rents and other paymel)ts assigned 
pursuant to this Section 18.1 will become prior and superior in right; provided, further, any rents 
cQllected by any Lender from any Sµbtenants pursuant to any assignment of r.ents or subleases 
made in its favor will promptly remit to Port the rents so collected (less the actual cost of 
collection) to the extent necessary to pay Port any Rent, including any and all Additional Rent, 
through the date of termination of this Lease. 
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18.3. Sublettilrg by Te11ant. 

(a) Qualifying Subleases. Tenant has the right to sublet all or any portion of 
the Improvements to one or more Subtenants by written Subleases from time to time.without the 
necessity of obtaining the prior written consent of Port for each applicable Sublease upon 
satisfaction of all the conditions set forth in this Section 18.3(a) 

(i) The Sublease (and any further sub-subleases of the Sublease 
Space) are all subject to the tenns and co!_lditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
that Subtenants need not be obligated for Restoration, and, provided further that the Subtenant 
need not be obligated to undertake any obligations with respect to the Subleased Space that is 
Tenant's obligation under such Sublease; 

(ii) The term of the Sublease does not extend beyond the Term; 

(iii) The Sublease rental rates reflect an arms-length transaction at fair 
market rents for subleases as reasonably determined by Tenant, taking into account, among other 
things, market conditions, vacancy rates, tenant mix, preferred amenities, creditworthiness of the 
subtenant and other factors that prudent institutional landlords of buildings of comparable age, 
size, type and use located in San Francisco would use to determine Sublease rental rates; 

(iv) If the sublease is for property management services at the 
Premises, then the size of the Sublease space is comparable to the size of property management 
offices for buildings of prudent institutional landlords that are of comparable age, size, type and 
use located in San Francisco, and the Sublease rental rates reflect an arm·s-length transaction at 
fair market rents as reasonabl¥,determined by Tenant; _ .. 

(v) The Sublease contains an Indemnification and waiver of claims 
provision benefitting Port that is substantially and materially the same as Article 19 
(Indemnification of Port) except that the term "Tenant'' in such provision means ''Subtenant;" 

. (vi) The Sublease requires that under all liability and other insurance 
policies "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" are additional insureds by written endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's· 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease requires 
Subtenant to pay the Sublease rent and other sums due under the Sublease directly to Port upon 
receiving written notice from Port that an Event of Default has occurred; 

(viii) The Sublease requires the Subtenant to expressly waive entitlement 
to any and all relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease contains a provision similar to Article 39 (Right to 
Enter) requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified 
in Article 39 (Right to Enter); 

(x) The Sublease contains a.provision similar to Article 31 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as Exhibit Q (Form of Subtenant Estoppel 
Certificate) in accordance with the requirements of Section 31(d); 

(xi) · The Sublease requires Subtenant to comply with the City and Port 
Requirements set forth in Article 45 (Port and City Special Provisions); 

(xii) The Sublease contains a provision that if for any reason 
whatsoever this Lease is terminated, unless Port has agreed oth~rwise in a Non-Disturbance 
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Agreement between Port and the Subtenant, such termination will result in the automatic 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Entering into the applicable Sublease would not cause Tenant to 
fall below the Minimum Public Benefit Area or prevent the use of the Premises for the Required 
Use. · 

(b) Sublease with Tenant Affiliate Requires Port Approval. All Subleases 
(i) with a Tenant Affiliate; (ii) Controlled by Tenant or a Tenant Affiliate; or (iii) owned either 
directly or indirectly by Tenant or a Tenant Affiliate, require the prior written consent of Port, 
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an 
anns' length transaction at fair market rents, as reasonably determined by Port. 

(c) Required Sublease Information. Within fifteen (I°S) days of executing 
any Sublease, Tenant must provide Port with all information related to such Sublease necessary 
for Port to comply with Administrative Code Sections 23.38 and 23.39 (or any successor statute). 

18.4. Non-Dist11rba11ce of Subte11a11ts a11d Attormnent. 

(a) Generally. Subject to the provisions of this Sectio11 18.4, from time to· 
time upon the request of Tenant, Port will enter into agreements with Subtenants providing 
generally, with regard to a given Sublease, that in the event of any tennination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, but will instead honor such Sublease as if such agreement had 
been entered into directly between Port and such Subtenant ("Non-Disturbance Agreements"). 

. (b) Conditions for Issuance of Non-Disturbance Agreements. Port will 
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: 

(i) The applicable Sublease is for a term of at least five (5) years (not 
including any renewal terms); 

(ii) Th~ applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Secti01118.3(a) (Qualifying Subleases); 

(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term of the Sublease, the Subtenant will attom to Port 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Sublease, except as otherwise set forth in the Non-Disturbance 
Agreement), and the Sublease will be deemed a direct lease between the Subtenant and Port, 
except that (x) any subleases entered into by Subtenant (or its suptenants) for the Sublease Space· 
will be terminated and (y) Port will not be: 

(1) liable to the Subtenant for any security deposit or prepaid 
rent or other charges previously paid by such Subtenant to Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers 
and releases made by the sublandlord in the Sublease for the benefit of Subtenant or any other 
party; 
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(3) bound by any requirement or obligation of the sublandlord 
under the Sublease to pay any (A) unpaid or unreimbursed tenant improvement allowance 
(provided, however, ifthe Subtenant incurs costs after tennination of this Lease that are 
reimbursable from any remaining and unpaid tenant allowance ("Reimbursable Subtenant Costs"), 
then so long as Subtenant is not in default under the Sublease, provides Port with all the 
information required in the Sublease for the Sublandlord to confirm or validate the Reimbursable 
Subtenant Costs and Port has validated such costs, then Subtenant may receive a rent ·credit of up 
to fifty percent (50%) of the monthly base rent then payable until the Reimbursable Subtenant 
Costs are fully reimbursed, as further refined and agreed to between the parties in the Non
Disturbance Agreement), or (B) liquidated damages; 

(4) bound by any Subtenant right of first offer to purchase, first 
negotiation to purchase or first refusal to purchase Tenant's interest in the Subleased Premises; 

(5) bound by any Sublease term, including options to renew, 
that extend beyond the Expiration Date; 

(6) liable to Subtenant for any indirect, consequential, 
incidental, punitive or special damages; - ,, 

(7) bound by any limitation on Subtenant's obligation to 
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by any limitation on sublandlord's ability to transfer 
its interest in the Sublease (including any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); 

(9) bound by any requirement or obligation to keep records or 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance; 
and 

(10) bound by any amendment ormodification of the Sublease 
that increase Tenant's obligations under the Sublease or decrease the Subtenant's obligations 
under the Sublease unless such amendment or modification has previously been approved by 
Port in writing: 

(vii) During the continuance of any Event of Default, Port may, in its 
sole discretion, withhold or condition its agreement to provide a Non-Disturbance Agreement on 
the cure of such default as Port may specify either in a notice of default given under Section 24.1 
(Events of Default) or in a notice withholding or conditioning its agreement to provide a Non-
Disturbance Agreement; . '--· 

(viii) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port: · . 

(1) an electronic copy of the Sublease in the form to be 
executed in Microsoft Word format (or other comparable format); 

-
(2) a summary of basic terms of the Sublease, in all material 

respects, cert_ified by an officer of Tenant's as true and correct; 

(3) · an electronic draft of a Non-Disturbance Agreement in· 
Microsoft Word format (or other comparable format), redlined against the form required by 
Section 18.4(d) (Form of Non-Disturbance Agreement); 

(4) a statement certifying that the Sublease satisfies all the 
conditions and requirements set forth in Section 18.3(a) (Qualifying Subleases) including that 
the Sublease rental rates reflect an arms-length transaction at fair market rents as reasonably 
determined by Tenant, and the proposed Non-Disturbance Agreement complies with all the 
conditions and requirements set forth in this Section l 8.4(b); 
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(5) an executed Tenant estoppel certificate substantially in the 
form attached hereto as Exhibit P, and Tenant will certify as of the effective date of the Non
Disturbance A!:,1feement that the certifications made by Tenant in the estoppel certificate remains 
unchanged; and 

(6) all relevant information requested by Port including 
reasonable financial information establishing the· ability of the proposed Subtenant to perform its 
·contemplated obligations under such Sublease, and relevant information concerning the business 
character and operating history of the proposed Subtenant; provided, however, in lieu of 
submitting the Subtenant's .financial information to Port, Tenant may make such information 
available for review (but not duplication) at Port's office or at Tenant's office in the City of San 
Francisco (and, if at Tenant's office, Tenant shall pay to Port Port's additional costs of reviewing 
such information at Tenant's office (including travel time) of the Port representative reviewing 
such Subtenant financial information). 

(ix) • Tenant deposits sufficient funds to reimburse Port for·its 
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for 
avoidance of doubt, includes any additional administrative fees, or outside counsel or contractors 
engaged by Port to review such request for a.Non-Disturbance Agreement); 

(x) Subtenant agrees that notwithstanding any Non .. Disturbance 
Agreement, the Sublease will terminate as of the Lease termination date (1) ifthe Lease. 
terminates (A) as a result of Tenant exer~ising its Termination Option due to change in Laws, as 
further described in Section 7.3, (Right to Terminate Lease) or (8) in the event of Casualty or \ 
Condemnation, as further described in Articles 14 (Damage or Destruction) and 15 
(Condemnation); or (2) ifthere is an uncured Subtenant event of default, giving effect to any 
notice and cure period provided therein (which agreement 'Yill be evidenced by acceptance of a 
Non-Disturbance A!:,1feement reflecting the matters described in this clause (x)); 

(xi) Ir°a guarantor guaranties any ·s~btenant obligation under the 
Sublease, Port will be named as an additional beneficiary to such guaranty; provided, however, 
Port's rights under such guaranty will not be effective until termination of this Lease; 

(xii) The applicable Sublease will provide that the Subtenant will 
deliver to Port as of the Lease termination date or promptly following request by Port an 
executed estoppel certificate, substantially in the fonn attached hereto as Exhibit Q (Form of 
Subtenant Estoppel Certificate) certifying as of the Lease termina~ion date, among other things: 
(A) that the Sublease, including all amendm~nts, is attached thereto and is unmodified, except 
for such attached amendments, and is in full force and effect, as so amended, or if such Sublease 
is not in full force and effect, so stating, (8) which amendments, if any, to the Sublease have 
been previously approved by Port in writing, including the dates of approval, (C) the dates, if 
any, to which any rent and other sums payable thereunder have been paid, (D) that the Subtenant 
is not aware of any Tenant defaults under the Sublease which have not been cured; except as to 
defaults specified in said certificate, and (E) that the Subtenant is not aware of any Subtenant 
defaults which have not been cured; and 

(xiii) In connection with any Sublease pursuant to which Tenant, as 
sub landlord, is obligated to perform tenant improvement work for the benefit of the applicable 

. Subtenant ("Sublandlord Work") and for which Tenant requests a Non-Disturbance Agreement 
from Port, (A) concurrently with such request, Tenant will submit to Port the estimated cost to 
complete the Sublandlord Work, and (8) Tenant hereby agrees that, from and after the effective 
date of such Sublease until such time as the Sublandlord Work is complete, Tenant will deliver 
to Port on a quarterly basis (or, if a notice of default has been delivered by Port to Tenant 
hereunder, on a monthly basis) a written summary of the progress of such Sublandlord Work 
including the estimated cost to complete the Sublandlord Work as of such date. 
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(c) Copy of Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for a Non-Disturbance Agreement, Tenant will provide Port a true and 
complete copy of the executed Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section J8.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same (or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 

(d) Form of Non-Disturbance Agreement. Each Non-Disturbance 
Agreement will be substantially in the form of Exliibit R (Form of Non-Disturbance Agreement) 
and, if not in such form, will be in form and substance agreed upon by Tenant and Port, not to be 
unreasonably withheld by either Party. With each request for a Non-Disturbance A!:,rreement, 
Tenant will submit a copy of the form, showing any requested interlineations or deletions. 

(e) Response Period. 

(i) Port will respond to any request for a Non-Disturbance Agreement 
within fifteen ( 15) business days after receipt of all the materials described in 
Section-18.4(b)(viii); provided, however, ifTenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) Port will have an additional 
five (5) business days to respond for each Non-Disturbance Agreement, and (2) Tenant will pay 
to Port an additional administrative processing fee of One Thousand Dollars ($1,000) for every 
overlapping Non-Disturbance Agreement request above two (2), which amount will be increased 
by Five Hundred Dollars ($500) on the tenth (10th) anniversary of the Commencement Date and 
every ten (I 0) years thereafter .. 

· (ii) If Port fails to respond to such request within such fifteen (15) 
busin~ss day period (or twenty (20) business days if so .extended), then Tenant will deliver to 
Port a second notice requesting Port's response ('•second NDA Notice"). The Second NDA Notice 
must display prominently on the· envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISES]/PIER 70 SUBLEASE MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAIL URE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL 
RESULT IN THE" REQUEST BEING DEEMED APPROVED." If Port fails to respond 
within five (5) business days after Port's receipt of the Second NDA Notice, then such non
response will be deemed to be approval of such Non-Disturbance Agreement and the applicable 
Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance Agreement, 
provided, however, ifthere are any conflicts between the provisions in the Sublease and the 
deemed approved Non-Disturbance Agreement, on the one hand, and Sections 18.3 (Subletting 
by Tenant) and 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) on the other 
hand, Sections 18~3 (Subletting by Tenant) and 18.4(b) (Conditions for Issuance ofNon
Disturbance Agreement) will control. 

18.5. No Furtlier Amendment or Consent Implied. No material amendment of the 
terms of a Sublease after Port's execution of a Non-Disturbance Agreement will be binding upon 
Port unless Port has granted its written consent thereto, which consent shall not be withheld if the 
amendment conforms to the requirements of Seciion 18.3 (Subletting by Tenant) and 
Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) .. Consent to one 
Sublease or amendment, as applicable, will not be construed as co11sent to a subsequent Sublease 
or amendment, as applicable. 

18.6. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2 
(Limitation on Liability), no Transfer or Sublease will in any way diminish, impair or release any 
of the liabilities and obligations of Tenant, any guarantor or any other person liable for all or any 
portion of Tenant's obligations under this Lease. 
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18.7. Ackl1owledgeme11t. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article 18 (Assignments and Subletting) is a reasonable limitation on 
Tenant's right to assign or sublet for purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION OF PORT. 

· 19.1. Ge11eral.J11denmijication oftlie _[11denmijied Parties. Subject to Section 19.4 
(Exclusions from Indemnifications, Waivers and Releases), Tenant agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of 
any of the following: 

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

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

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

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

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

(f) any acts, omissions, or negligence of Tenant, its Agents, Invitees, or 
Subtenants; and 

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

19.2. Hazardous Materials llidemnijication. 

(a) In addition to its obligations under Sectio11 19.1 (General Indemnity) and 
subject to Section 19.4 (Exclusions from Indemnifications, Waivers and Releases), Tenant, for 
itself and on behalf of the Related Third. Parties and 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 during the Term; 

(ii) arty Handling or Release of Hazardous Materials in, on, u.nder, 
around or about the Premises; 

(iii) °[Add. if Tenant.responsible for Deferred. Infrastructure:: without 
limiting Tenant's Indemnification obligations in this Sectio11 19.2(a), any Handling or Release of 
Hazardous Materials in, on, under, around or about any area outside the Premises boundary used 
by Tenant or its Agents to perform the Deferred Infrastructure ("Deferred Infrastructure Area") at . 
any time prior to Acceptance of such Deferred Infrastructure; or · 
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___ (!v} without limiting Tenant's Indemnification obligations in 
Secti011s 19.2(a)(ii) [if applicable: or 19.2(a)(iii)], any Handling or Release of Hazardous 
Materials outside of the Premises, but in, on, under, around or about the 28-Acre Site, by Tenant 
or any Related Third Party during the Term; or 

(v) any Exacerbation of any Hazardous Material Condition during the 
Term; or 

(vi) failure by Tenant or its Agent, Subtenant, or any of their respective 
Agents (individually "Related Third Party" and collectively ''Related Third Parties") to comply 
with the Pier 70 Risk Management Plan during the Term or failure by Tenant's Invitees or any 
Related Third Party's Invitees to comply with the Pier 70 Risk Manage]Tlent Plan within the 
Premises during the Term; or 

(vii) claims by Tenant or any Related Third Party for exposure from and 
11:!!1:?r [for i"eases-with.thfrd pirties: the Commencement Date.] [for ieases-·wHh vertical' 
'Developer Affiliates: 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 during the Term. 

(b) Losses under Sectio11 19.2(a) includes: (i) actual costs incurred in 
connection with any Investigation or Remediation requested by Port or required by any 
Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any 
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims, 
Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this Sectio1119.2, 
Tenant must reimburse Port for Port's costs, plus interest at the Default Rate from the date Port 
incurs each cost until paid, within five (5) business days after·reccipt of Port's payment demand 
and reasonable supporting evidence of the cost or damage actually incurred. 

(c) Tenant understands and agrees that its liability to the Indemnifjed Parties 
and the State Lands Indemnified Parties under this Section 19.2 subject to Sei:ti01119.4 
(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, °[j~dcfi"f Tenant' 
·rei~onsible-for-·beferred 1·nfrasfructure~ and the Deferred Infrastructure Area;] 

(ii) the Handling or Release of Hazardous Materials in, on, under, 
around or about the Premises [Add if t"enanfresponsibie fOr Deferred .. fr1frastrucfore:: the 
Deferred Infrastructure 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.loss or damage. 

19 .3. Scope of Indemnities; Obligation to Defe~1d. Except as otherwise provided in 
Section 19.4 (Exclusions from Indcmnifj.cations, Waivers and R~leases), Tenant's 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed on the Indemnified Parties. Tenant specifically acknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
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claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no way will be construed 
to limit or replace, any other obligation,s or liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurred. 

19.4. Exclusions from I11denmificati011s, Waiver~· a11d Releases. 

(a) Noth~ng in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sectio1119.1 (General Indemnification oflndemnificd Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sectio11s 19.3 (Scope of Indemnit.ies) and 
Sectio11 19.6, (Defense), extend to Losses: 

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

. _ . _ _ Oi) _· .. from. th_ird parties' claims for expos~r.e to f.Iaza_rdo1:1s fyfat~rj~ls 
P..ri~r ~o [.for leases with third parties: the Commencement Date] [for leases with Vertical 
Developer Affiliates: the effective date of the Master Lease]; or · 

..,.,___ ___ __ ~- __ (iii) . without limiting Tenant's Indemnification obligations under 
Sectiom; [if. ~pplicabl~;: 19.2(a)(iii)], 19.)(a)(iv), 19.2(a)(vi), or 19.2(a)(vii), and to the extent the 
applicable Loss was not caused by the failure of Tenant or any of its Related Third Parties to 
comply with the Pier 70 Risk Management Plan or the failure of the Invitees of Tenant or the 
Invitees of the Related Third Parties to comply with the Pier 70 Risk Management Plan within 
the Premises, claims from 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 Area (or exposure after the Acceptance Date to a 
New Hazardous Material discovered after the Acceptance Date, the presence_ pf 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 Tenant's Indemnification obligations does not 
extend to claims arising from the Handling, Release or Exacerbation of 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 
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 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 the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under Section 19.2 (Hazardous Materials 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has· asserted and diligently pur~ued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount required under the policy, and (ii) nothing in this sentence requires any Indemnified 
Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking indemnification from Tenant. 

19.5. Survival. Tenant's indemnification obligations under this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease. 

19.6. Defense. Tenant will, at its option but subject to Approval by Port, be entitled to 
control the defense, compromise or settlement of any such matter through counsel of Tenant's 
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choice; provided, that in all cases Port will be entitled to participate in such defense, compromise 
or settlement at its own expense. If Tenant fails, however, in Port's reasonable judgment, within 
a reasonable time following notice from the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, to carry out such 
defense, compromise or settlement, which expense is due and payable to Port within fifteen (15) 
days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases and will include in any contract with 
Related Third Parties an assumption of the risk of, and waiver, discharge and release of, any and 
all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses, including: (a) damages· by death of or injury to any Person, or to property of any kind 
whatsoever and to whomever belonging; (b) goodwill; (c) business opportunities; (d) any act or 
omission of persons occupying adjoining premises; (e) theft; (f) explosion, fire, steam, oil, 
electricity, water, gas or rain, pollution or contamination; (g) Building defects (including 
stopped, leaking or defectiv~ Material Systems); (h) inability to use all or any portion of the 
Premises due to sea level rise ·or flooding or seismic events; (i) arising from the interference with 
the comfortable enjoyment oflife or property arising out of the existence of the Pier 70 Shipyard; 
[and] (j) any other acts, omissions or causes arising at any time and from any tause, in, on, 
under, or about the Premises '(J~-dd if Tenant responsi.bie. for ·Deferred lnfrastr"Licfo.re:: and the 
Deferred Infrastructure Area.], including all claims arising from the joint, concurrent, active or 
passive negligence of any of Indemnified Parties, [Add.for any pa.reef fronting a raised street: 
and (k) any damage to the Premises resulting or arising from the design of raised streets within 
the 28-Acre Site]. The foregoing waiver, discharge and release does not include Losses arising 
from the Indemnified Parties' willful misconduct or gross negligence. 

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

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

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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By placing its initials below, Tenant specifically acknowledges and confirms the validity 
of the waivers and releases made above and the fact that Tenant was represented by counsel who 
explained the consequences of the waivers and releases at the time this Lease was made, or that 
Tenant had the opportunity to consult with counsel, but declined to do so. 

Tenant's Initials: -------
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any other statute or 
other similar law now or later in effect. 

20. INSURANCE. 

·Tenant will comply with the insurance requirements set forth in Exhibit S (Insurance 
Requirements) attached hereto throughout the Tenn. 

21. HAZARDOUS MATERIALS. 

21.1. Compliance with Ellvironmelltal Laws. Tenant will comply and cause its 
Agents, Invitees and all Persons under any Sublease, to comply with all Environmental Laws, 
operations plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Project. Without limiting the generality of the 
foregoing, Tenant covenants and a!,rrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 

_license from, or that need not be reported to, a governmental agency and are used in compliance 
with all applicable laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general 
office, residential, or commercial purposes so long as such Handling is at all times in compliance 
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for 
Remediation_ purposes under the jurisdiction of an Environmental Regulatory Agency 
(collectively, ''Excepted Hazardous Material.") 

21.2. Tenallt 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 (Complianc~ with Environmental Laws); 

(b) Will not cause or pennit 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; 
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(d) Tenant will be the "Generator'' of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; · 

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

(t) Will comply, and will cause all of its Subtenants that are subject to an 
operations plan, to comply with the operations plan applicable to Tenant or such Subtenant. 

21.3. Te11a11t's E11vironme11tal Co11ditio11 Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan; and (iii) Environmental Laws: 

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

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

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

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

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

(iv) Any Hazardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Haz.ardous Materials, in, on, under, or about the Premises or. the environment, or 
from any vehicles Tenant or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy of the Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration; or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 
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(c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environmental Re!,JUlatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Re!,JUlatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification n,umber, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. Jn 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 Sectio11 21.3(d) upon Port's request. 

(c) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Re!,JUlatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials· Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises; provided, however, at Tenant's request, in lieu of 
providing Port with copies of non-privileged communications with other persons that are not 
Environmental Re!,JUlatory Agencies, Tenant will (i) make available for Port's review such non
privileged communications at Tenant's San Francisco office or at Port's office, and (ii) 
reimburse Port for additional costs related to review at Tenant's San Francisco office (including 
but not limited to additional time related to travel to and from Tenant's office). 

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

21.4. Remediation Requirement. 

(a) After notifying Port in aceordance with Sectio11 21.3 (Tenant's 
Environmental Condition Notification Requirements) and subject to Sectioi1 21.4(d), Tenant 
must Remed~ate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take.all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and will then provide such 
notice to Port in accordance with Section 21.3 (Tenant's Environmental Condition Notification 
Requirements). Except as provided in the previous sentence, Tenant must obtain Port's 
approval, which approval will not be unreasonably withheld, conditioned or delayed, of a 
Remediation work plan whether or not such plan is required under Environmental Laws, then 
begin Remediation actions immediately following Port's approval of the work plan and continue 
diligently until Remediation is complete. 

(b)' In addition to its obligations under Sectio11 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 lnvi~ees' 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 Initial 
Improvements. 

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

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, 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 Proliibition. 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 [S~~({o!'~XX.-J(Ip~~{~i-~jl).fof 
Exliibit T (Port and City Special Provi.sions). 

21.6. . Additional Definitions. 

~'Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees and all permits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include the City's Pesticide 
.Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
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. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, a!:,rreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

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

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
haz~rdous 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 
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Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation''. "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of 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" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined; designated, listed, restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
pblychlorinated 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 Risk Management Plan. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
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 Replediation 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, op., under, or about the Premises or the environment, 
or from any vehicles Tenant or its Agents and Invitees us.e in, on, under, or about the Premises 
during the Term or Tenant's ~ccupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material me~ns 
any activity undertaken to determine the riature 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 appr9ved 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. 
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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, o"n, 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 Ref:,111latory 
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. 

22. DELAY DUE TO FORCE MAJEURE. 

For all purposes of this Lease, a Party whose performance of its obligations hereunder is 
hindered or affected by events of Force Majeure will not be considered in breach of or in default 
in its obligations hereunder to the extent of any delay resulting from Force Majeure, provided, 
however, that the provisions of this Article 22 (Delay Due to Force Majeure) will not apply to 
Tenant's obligation to pay Rent. A Party seeking an extension of time pursuant to the provisions 
of this section will give notice to the other Party describing with reasonable particularity (to the 
extent known) the facts and circumstances constituting Force Majeure within (a) a reasonable 
time (but not more than fifteen (15) days) after knowledge of the beginning of such enforced 
delay or (b) promptly after the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

23.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
required to be· paid by Tenant pursuant to this Lease tp any Person other than Port (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article 6 
(Contests) apply, or any other sum required to be paid by Tenant which Tenant is contesting in · 
good faith and with due diligence, and which would not become a lien on the Property). Port 
may, at its sole option, but will not be obligated to, upon ten (10) days prior notice to Tenant, pay 
such sum for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. Ifpursuan~ to Section 23.l(Port May 
Pay Sums Owed by Tenant Following Tenant's Failure to Pay), Port pays any sum required to be 
paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if paid by 
Tenant at a later date, will bear interest at the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is reimbursed in full by Tenant. Port's rights under this Article 23 (Port's Right to Pay Sums 
Owed by Tenant) are in addition to its rights under any other provision of this Lease or under 
applicable Laws. The provisions of this Section 23.2 will survive the expiration or earlier 
termination of this Lease. 

24. EVENTS OF DEFAULT. 

24.1. Events of Default. Subject to the provisions of Section 24.2 (Special Provisions 
Concerning Lenders and Events of Default) the occurrence of any one or more of the following 
events which remain uncured after the passage of time set forth pursuant to this Article 24 
(Events of Default) will constitute an "Event of Default" under the terms of this Lease: 
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. (a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Leas~, which failure continues without cure for five (5) business days after 

· written notice from Port; 

. · (c) [Intentionally blank]; 

( d) Prior to the issuance of a Certificate of Completion, a Developer Event of 
Default (as such term is defined in the Vertical DOA) occurs under the Vertical DDA and 
remains uncured but such Event of Default under this Lease will be deemed cured ifthe 
Developer Event of Default is cured pursuant thereto; 

(e) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; · 

(t) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for a period of one ( 1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such one (1) business day, Tenant will not be in. ~efault of this Lease ifTenant 
commences to cure the default within such one (1) business· day and diligently and in good faith 
continues to cure the default; 

(g) [Not"e: lndLide.only ff ilpplicab.ie:] Tenant uses the Minimum Public 
Benefit Area for a.use other than the Required Uses, except as otherwise set forth in Section 3. 7 
(Required Public Benefits); ' 

(h) Tenant fails to comply with the provisions of Section 10.1 (Covenants to 
Repair and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease ifTenant commences to cure the default within such 
five (5) day period and diligently and in good faith continues to cure the default provided, 
further, without limitation of the foregoing,the Parties agree that Tenant's internal meetings to 
determine the path to cui:e such default will be deemed to be a commencement of cure; 

(i) Tenant fails to restore the Improvements after an event of Casualty in 
accordance with and within the time frame set forth in Section 14.2 (Restoration Obligation) ~d 
such failure continues for a period of fifteen (15) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such fifteen (15) days 
period, Tenant will not be in default of this Lease ifTenant commences to cure the default within 
such fifteen (15) day period and diligently and in good faith continues to cure the-default;. 

(j) Tenant fails· to comply with the pi:ovisions of Article 21. /(Hazardous 
Materials) and such failure continues for a period of one (1) business day following written 
notice from Port; provided, however, if such default cannot reasonably be cured within such 
one (1) business day period, Tenant will not be in default of this Lease ifTenant commences to 
cure the default within such one (I) business day period and diligently and in good faith 
continues to cure the default; provided, further without limitation of the foregoing, the Parties 
agree that Tenant's internal meetings to determine the path to cure such default will be deemed 
to be a commencement of cure; 

(k) Tenant files a petition for relief, or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect; whether for liquidation or reorganization, which 
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proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; 

(I) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty (180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty ( 180) days; provided, however, that the exercise by a Lender of any of 
its remedies under its Mortgage will not, in and of itself, constitute ·a default under this 
Section 24.1(1); 

(m) Tenant makes a g~neral assignment for the benefit of its creditors; [or] 
..-•- •• .••• a.·-·••••••• •• ••••• •••• ••-•••• ••••• ·-·-••• • •••• • --•-••••• •• • 

(n) [Note: Include only where Deferred Infrastructure assigned to and 
assumed b"ytenant"iii the VC~.] Tenant fails to complete construction of the Deferred 
Infrastructure within the timeframe required in the VCA, but such default under this Lease will 
be deemed cured if such default is cured pursuant to. the VCA; or 

(o) Tenant violates any other covenant, or fails to perfonn any other 
obligation to be performed by Tenant under this Lease (including, but riot limited to, any 
Mitigation and Improvement Measures that Tenant is required to comply with) at the time such 
performance is due, and such violation or failure .continues without cure for more .than thirty (30) 
days after written notice from Port specifying the nature of such violation or failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, ifTenant does not 
within su~h thirty (30) day period commence such cure, or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Special Provisions Concerning Lenders and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Lender of any of its 
remedies under its Mortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; 
provided, however, such parties will not have any additional time to cure any Event of Default. 

25. REMEDIES. 

25.1. Port's Remedies Generally. Upon the occurrence and during the continuance of 
an Event of Default under this Lease, Port has all rights and remedies provided in this Lease or 
available at Law or in equity (including the right to seek injunctive relief or an order for specific 
performance, where appropriate), including the right to self-help to the extent provided for 
herein; provided, however, notwithstanding anything to the contrary in this Lease, any right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
Development Plan, is limited to those rights and remedies provided in the applicable Law for 
such Workf<:>rce Development Plan; provided, further, Port's right to terminate this Lease for an_ 
Event of Default will be limited to Events of Default described in Sections 24.J(a) and 
24.J (d)-24.1 (m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, iflessee has right to sublet or assign, subject only to·· 
reasonable limitations) under which Port may continue this Lease in full force and effect 
following the occurrence of an Event of Default. "In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
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when due. Upon the occurrence of an Event of Default, Port may, following written notice to 
Tenant, enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses ofremodeling the Premises required by the reletting and similar costs. , 
Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by Port allowed by this 
Sectio11 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. If Port elects to relet the Premises 
as provided in Section 25.2(a) (Continuation of Lease) the rent that Port receives from reletting 
will be applied to the payment of: 

(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property, costs in connection with 
reletting the Premises, or any portion thereof, altering, installing, modifying and constructing 
tenant improvements required for a new tenant, and costs of repairing, securing ancl maintaining 
the Premises to the standards set forth in this Lease or any portion thereof; 

(ii) Second, the payments of any Imposition or any other indebtedness 
other than Rent due and unpaid hereunder from Tenant to Port; 

(iii) . Third, Rent due and unpaid under this Lease; 

(iv) After deducting the payments referred to in this Section 25.2(c), 
any sum remaining from the rent Port receives from reletting wilfbe held by Port and applied to 
monthly installments of future Rent as such amounts be~ome due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port. If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any relettirig is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant will payto Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses 
described in Sectio,_11 25.2(c)(Application of Proceeds of Reletting). 

25.3. Port's Right to Cure Tena11t's Default. Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's cost. If Port at any time 
following an Event of Default, by reason of Tenant's default, undertakes any act to cure or 
attempt to cure such default that requires the payment of any sums, or otherwise incurs any costs, 
damages, or liabilities (including without limitation, Attorneys' Fees and Costs), all such sums, 
costs, damages or liabilities paid by Port will be due immediately from Tenant to Port at the time 
the sum is paid, and if paid by Tenant at a later date will bear interest at the lesser of the Default 
Rate or the maximum non-usurious rate Port is pennitted by Law to charge from the d~te· such 
sum is paid by Port until Port is reimbursed by Tenant. 

25.4. Termi11ation of Tenant's Right to Pos.'iessio11. 

(a) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises for the following Events of Default, Port will provide Tenant with a 
second written notice ("Second Default Notice") and the additional cure period set forth below: 
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. (i) For an Event of Default under Sectio11 24.J(a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii)-· For an Event of Default under Sectiom· 24.l(d), 24.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten ( l 0) day 
period, then Port will not exercise its· termination right ifTenant diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default under Sectio11s 24.1(/), 24.l(g), or 24.J(j), 
Tenant will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right ifTenant diligently and in good faith 
continues to cure the default to completion; 

(iv) For an Event of Default under Sectio11s 24.l(k), 24.1(1), 
or 24.l(m), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable; 

(bl Port may terminate this Lease and Tenant's right to possession of the 
Premises for the E:vents of Default described in Sectio11 25.4(a) at any time following expiration 
of the cure periods set forth in Section 25.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a 
terminatio!l of Tenant's ri~ht to possession. 

(d) If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Ciyil Code Section 1951.2, including the right to recover from Tenant the 
following: . · 

(i) The worth at the time of award of the unpaid Rent which had been 
earned at the time of termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid· 
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could he reasonably avoided; plus 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely 
result therefrom. Efforts by Poit to mitigate the damages caused by Tenant's breach of this · 
Lease do not waive Port's rights to recover damages upon termination. 

. . . 

The "worth at the time of award" of the amounts referred to in Sections 25.4(d)(i) and 
25.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the. lesser.of the 
Default Rate or the maximum non-usurious rate Port is pennitted by Law to charge. The "worth 
at the time of award'' of the amount referred to in Sectio11 25.4(d)(iii) (Termination of Tenant's 
Right to Possession) above will be computed by discounting the amount at the discount rate of 
the Federal Reserve Bank of San Francisco at the time of award, plus one percent ( l %). 

25.S. Conti11uation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises( to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
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Tenant will execute, acknowledge and deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force, as.above specified. 

25.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
· has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 

the filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. 

25.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Prqcedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

25.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the oth~_r 
remedies available to Port under this Lease for an Event of Default under Section 24.1(/), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within a 
twenty-four (24) month period, then Tenant will pay Port the Prohibited Use Charge, as further 
described in Section 3.3 (Liquidated Damages for Repeat Prohibited Uses). · 

25.9. Horiwntal Developer Rig/it to Perform Deferred lnfra!!i·tructure_. If Tenant fails 
to complete the Deferred Infrastructure within the time frame set forth in the VCA, then Tenant 
will grant, and hereby does grant, Horizontal Developer and its Agents a right of access to the 
Premises for purposes of constructing, completing and maintai_ni.J?.g_ (pfi9r_ to a~<;~Rtl:!~~e. ~y tJ1e . 
. ~PP.lica~le goyeminen~~l. agency) the De.fef!"ed ~!lfrastru_~~ure .. [Note: Provision applicable only 
in leases where Tenant has obligation to complete Deferred lnfrastructur_e.] 

25.10. Remedies Not Exclusive. The remedies set forth in this Article 25 (Remedies) are 
not exclusive; they are ~umulative and in addition to any and all other rights or remedies of Port 
now or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Lease, either Party is entitled at any 
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 

· default.. 

27. No WAIVER. 

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
breach or of any such term unless clearly expressed iQ writing by the Party against which waiver 
is being asserted. No waiver of any breach will affect or alter this Lease, which will continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

27 .2. No Accord or Satisfaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 

Parcel Lease -- 61 



such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any am.ount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such paym~nts will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest'' 
(or words of similar import). · 

28. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default by Port. Port will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its part hereunder, and (a) such failure continues for 
more than the time of any cure period. provided herein, or (b) if no cure period is provided herein, 
for more than sixty (60) days after written notice thereof from Tenant (provided that, Port will 
use reasonable efforts to cure such default within a thirty (30) day period) after receipt of such 
written.notice from Tenant, or (c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Te11ant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to conduct 
the use on the Premises provided for hereunder or materially obstructs the realization of the 
Project, Tenant has the exclusive right (a) to offset or deduct only from the Rent becoming due 
hereunder, or if no Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten ( 10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate and where such relief does not impose personal liability on Port or its Agents; 
provided, however, (x) in no event will Tenant be entitled to offset from all or any portion of the 
Rent becoming due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant to any applicable Laws, Tenant's 
remedies hereunder constitutes Tenant's sole and absolute right and remedy for a default by Port 
hereunder, and (z) Tenant has no remedy of self-help. 

29. TENANT'S RECOURSE AGAINST PORT. 

29.1. No Recourse Beyo11d Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the Indemnified Parties will . 
be liable under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss ofrents or other revenues, loss of business opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 

29.2. No Recourse Against Specified Perso11s. No commissioner, officer or employee 
of Port or City will be personally liable to Tenant, or any successor in interest, for any event of 
default by Port, and Tenant agrees that it will have no recourse with respect to any obligation of 
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Port under this Lease, or for any amount which may become due Tenant or any successor or for 
any obligation or claim based upon this Lease, against any such Person. 

29.3. No11liability of Te11ant's Members, Part11er~·, Sharelwlders, Directors, Officer.~ 
a11d Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

30. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or C011seq11ential, lncide11tal, Punitive or Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential; incidental, punitive, special damages. 

30.2. Limitatio11 on Port's Liability Upon Tram/er. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers,"the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer"; provided, however, that Port (or such subsequent transferor) has transferred to the 
transferee any funds in Port's possession (or in the possession of such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to the 
provisions hereof, and such transferee has assume<;l all liability for ~i;tll such funds so received by 
such transferee from Port (or such subsequent transferor). · 

31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT. 

(a) Tenant will execute, acknowledge and deliver to Port (or at Port's request, 
to a prospective purchaser or mortgagee of Port's interest in the Premises), within fifteen (15) 
business days after a request, a certificate substantially in the form attached hereto as Exhibit P 

. (Form of Tenant Estoppel Certificate) stating to the best of Tenant's knowledge after diligent 
inquiry (i) that this Lease is unmodified and in full force and effect (or, if there have been 
mpdifications, that this Lease is in full force and effect, as modified, and stating the 
modifications or, if this Lease is not in full force .and effect, so stating), (ii) the dates, if any, to 
which any Rent and other sums payable hereunder have been paid, (iii) that no notice has been 
received by Tenant of any default hereunder which has not been cured, except as to defaults 
specified in such certificate, and (iv) any other matter actually known to Tenant, directly related ) 
to this Lease and reasonably requested by Port. 

(b) Unless otherwise requested, Tenant will attach to such certificate a copy of 
this Lease, and any amendments thereto, and include in such certificate a statement by Tenant 
that, to the best of Tenant's knowledge, such attachment is a true, correct and complete copy of 
this Lease, as applicable, including all modifications thereto. 

(c) Any such certificate may be relied upon by any Port, any successor 
agency, and any prospective purchaser or mortgagee of the Premises or any part of Port's interest 
therein. 

(d) Tenant will insert a provision similar to this Article 31 into each Sublease, 
requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, within twenty 
(20) business days after request, an estoppel certificate substantially in the form attached hereto 
as Exhibit Q, (Form of Subtenant Estoppel Certificate) covering, among other things, the matters 
described in clauses (a), (b), and (c) above with respect to such Sublease, along with a true and 
correct copy of the applicable Sublease and all amendments thereto. 
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32. ESTOPPEL CERTIFICATES BY PORT. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port in 
accordance with Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreements), 
prospective Lender meeting the requirements of Article 40 (Mortgages) prospective purchaser, or 
other prospective transferee of Tenant's interest under this Lease), within fifteen (15) business 
days after a request, a certificate substantially in the form attached hereto as Exliibit U (Form of 
Port Estoppel Certificate) stating to Port's actual knowledge after diligent inquiry (a) that this 
Lease is unmodified and in full force and effect (or, ifthere have been modifications, that this 
Lease is in full force and effect as modified, and stating the modifications or if this Lease is not 
in full force and effect, so stating), (b) the dates, if any, to which Rent and other sums payable 
hereunder have been paid, ( c) whether or not, to the knowledge of Port, there are then existing 
any defaults under this Lease (and if so, specifying the same) and (d) any other matter actually 
known to Port, directly related to this Lease and reasonably requested by the requesting Party. In 
addition, if requested, Port will attach t~ such certificate a copy of this Lease and any 
amendments thereto, and include in such certificate a statement by Port that, to the best of its 
knowledge, such attachment is a true, correct and complete copy of this Lease, including all 
modifications thereto. Any such certificate may be relied upon by Tenant or any prospective 
Subtenant, Lender, prospective.Lender, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW • 

33.1. Approvals by Port. The Port's Executive Director or his or her designee, is 
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
a!:,1feements, memoranda or similar documents with State, regional or local authorities or other 
Persons that are necessary or proper to achieve the purpqses and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, ifthe Executive Director reasonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or · 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter to the extent applicable, or ifthe Executive Director determines, in his or her sole 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever a Party's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiver is sought may not unreasonably withhold, condition, or delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency of the other-Party's performance, exercise 
discretion in taking (or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands.for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

r ..... ~:"'-) 
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33.3. Fees/or Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or 
approval of any proposed Transfe"r, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection with the review or processing of such re!:,JUlatory request). Tenant 
will pay such costs regardless of whether or not Port consents to such proposal. 

34. NO MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

35. QUIET ENJOYMENT. 

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the 
Vertical DDA (while in effect), and applicable Laws, Port agrees that Tenant, upon paying the 
Rent and observing and keeping all of the covenants under this Lease on its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premises during the Term without hindrance or 
molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant in the event 
any defect exists in the title of Port as of the Commencement Date, whether or not such defect 
affects Tenant's rights of quiet enjoyment (unless such defect is due to City's willful misconduct). 
Tenant's sole remedy with respect to any such existing title defect is to obtain compensation by 
pursuing its rights against any title insurance company or companies issuing title insurance 
policies to Tenant. · 

36. SURRENDER OF PREMISES. 

36.1. Condition of Premises. Except as set forth in Section 36.2 (Demolition of 
Improvements), upon the expiration or earlier termination of this Lease, Tenant will quit and 
surrender to Port the Premises (i) in good order and condition consistent with the requirements of 
Section 10.1 (Covenants to Repair and Maintain the Premises), reasonable wear and tear 
excepted to the extent the same is consistent with maintenance of the Premises in the condition 
required hereunder [Add if applicabie:' and the requirements hereunder with respect to historic 
preservation standards]; (ii) clean, free of debris, waste, and Hazardous Materials (other than.any 
Pre-Existing Hazardous Materials that have not been Handled, Released, or Exacerbated), and 
(iii) free and clear of all liens and encumbrances other than the Permitted Title Exceptions and 
other licenses, easements or access rights approved or consented to by Port in accordance with 
Section 3.5 (Restrictions on Encumbering Port's Reversionary Interest). If it is determined by 
Port that the condition of all or any portion of the Premises is not in compliance with the 
provisions of this Lease with respect to Hazardous Materials at the expiration or earlier 
termination of this Lease, then at Port's sole option, Port may require Tenant to hold over 
possession of the Premises until Tenant can surrender the Premises to Port in the condition 
required herein. Except as set forth in Section 36.2 (Demolition of Improvements), the Premises 
will be surrendered with all Improvements, repairs, alterations, additions, substitutions and 
replacements thereto. Tenant hereby agrees to execute all documents as Port may deem 
necessary to evidence or confi~ any such other termination. 

36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination of this Lease, at Port's 
sole election ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a vacant parcel of unimproved real 
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property. Port will notify Tenant of Port's election to exercise the Demolition Option (i) no later 
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section 7.3 (Tennination 
for Cost Associated with Change in Laws), Section 14.3(b) (Termination for Major or Uninsured 
Casualty), or Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event 
of Default described in Sectio11 25.4 (Termination of Tenant's Right to Possession). 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Sectio11 36.2(a) (Notice), then if Port agrees that Tenant will complete the 
Demolition and Removal after the expiration or earlier termination of this Lease (or promptly 
thereafter ifthe Lease is tenninated due to an Event of Default described in Section 25.4) 
(Termination of Tenant's Right to Possession), Port and Tenant will enter into Port's standard ""' 
license granting Tenant non-possessory access to the Premises in order for Tenant to.perform the 
DemoHtion and Repair following the expiration or earlier termination of this Lease; provided, 
however, Tenant will perform the Demolition and Removal in compliance with Article 12 
(Construction) and Port may require insurance, bond, guaranty, Indemnification, and other 
requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. 

(c) Period to Complete. Tenant must commence and complete the 
Demolition and Removal in a timely manner, with due diligence and care, and complete the 
same within the time period agreed to between the Parties, but in no event longer than six (6) 
months following the expiration of earlier termination of this Lease. The provisions of this 
Section 36.2 will survive the expiration or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier terniination of this Lease; .. 
Tenant will remove, and will cause all Subtenants to remove (other than any Subtenants that are 
permitted to remain on the Premises beyond the termination of this Lease iQ accordance with .a 
Non-Disturbance Agreement previously entered into between the applicable Subtenant and Port), 
all of their respective Personal Property and Signs within the Premises. If the removal of such 
Personal Property causes damage to the Premises, Tenant must promptly repair such damage, at 
no cost to Port. Any items not removed by Tenant as required herein will be deemed abandoned 
and may be stored, removed, and disposed of by Port at Tenant's sole cost and expense, and 
Tenant waives all claims against Port for any Losses resulting from Port's retention, removal or 
disposition of such Personal Property; provided, however, that Tenant will be liable to Port for 
all costs incurred in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. · 

36.4. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and.\\'.'ithout further act or conveyance on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier 
termination of this Lease, ifrequested by Port, Tenant will promptly deliver to Port, without 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. 

37. HOLD OVER. 

Any holding over by Tenant after the expiration or termination of this Lease will not 
constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other terms, conditions and covenants of this Lease, except that Minimum 
Rent payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of 
the average Modified Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date, or (ii) eight hundred percent (800%) of the monthly Minimum Rent payable for 
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the month immediately preceding the Expiration Date. Either Party may cancel said month-to
morith tenancy upon thirty (30) days written notice to the other Party. 

38. NOTICES. 

38.1. Notices. All notices, demands, consents, and requests which may or are to be 
given by any Party to the other must be in writing, except as otherwise provided herein. All 
notices, demands, consents and requests to be provided hereunder will be deemed to have lJeen 
properly given on the date ofreceipt if served personally on a day that is a business day (or on 
the next business day if served personally on a day that is not a business day), or, if mailed, on· 
the date that is two (2) days after the date when deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: · · 

To Port: Port of San Francisco 
Pier 1 · ·· 

San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: ·[Insert Address of Premises/Pier 70] 

Telephone: (415) 274-0400 1. 

Witli a copy to: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 : 

' Attention: Port General Counsel 
(Reference: [Insert Address of Premises/Pier 70] 

Telephone: (415) 274-0400 

To Tenant: 

Witli a coov to: 

or at such other place or places in the United States _as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail address set forth above (or such other number or address as may be provided 
from time to time by notice given in the manner required hereunder); however, neither Party may · 
give official or binding notice by electronic-mail. 

38.2. Form and Effect of Notice. Every notice given to a Party or other Person under 
this Article 38 mu~t state (or be accompanied by a cover letter thafstates ): . 

(a) the Section of this Lease pursuant to· which the notice is given and the 
action or response required, if any; and 

(b) if applicable~ the period of time within which the recipient of the notice 
must respond thereto. · 

In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 
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39. ACCESS TO THE PREMISES BY PORT • • 
39.1. E11try by Port. Port and its authorized Agents have the right to enter the Premises 

without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (ex~ept in the event of an 
emergency), for the purpose of inspecting the Premises to detennine whether the Premises is in 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. Ge11eral E11try. In addition to its rights pursuant to Sectio11 39.3 (Emergency 
Entry) subject to the rights of any Subtenants, Port and its authorized Agents will have the right 
to enter the Premises afall reasonable times and upon reasonable notice as stated below for any 
of the following purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Sectio11 10.1 (Covenants to Repair and Maintain the Premises) or 25.2 (Right to 
Keep Lease in Effect) 

(b) To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

(c) To post ''I<'or Sale" signs at any time during the Term; to post "For Lease'' 
signs during the last six (6) months of the Term or during any period in which an Event of 
Default is continuing; 

(d) On an occasional basis, at all reasonable times after giving Tenant 
reasonable advance written or oral notice, to show the Premises to prospective tenants or other 
interested parties during the last eighteen ( 18) ~onths of the Term; and 

(e) To obtain environmental samples and perform equipment and facility 
testing. 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than 
three (3) business days' prior notice. Tenant will have the right to have a representative of 
Tenant accompany Port or its Agents on any entry into the Premises. Notwithstanding the 
foregoing, no notice will be required for Port's entry onto public areas of the Premises during 
regular business hours unless such entry is for the purposes set forth in Section 39.2 (General 
Entry). 

39.3. Emergency E11try. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the. right to use any and all means which Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any ofthese means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Pr~mises, or an eviction of Tenant from the 
Premises or any portion of the Premises. 

39.4. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abate~ent or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in this Article 39 (Access to the Premises by Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or through the Premises during the course 
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

39.5. Non-Disturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39 (Access to the Premises by Port) in a 
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manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to pennit Port to enter 
its premises for the purposes specified in Sectio11 39.1 (Entry by Port) through Sectio11 39.3 
(Emergency Entry). 

40. MORTGAGES. 

40.1. Mortgages. 

(a) Right to Grant Mortgages. Tenant has the right during the Term, to 
grant a mortgage, deed .of trust.or other security instrument (each a '"Mortgage") encumbering 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Tenant's interest 
in any permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and 
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under or in 
connection with this Lease for the benefit of a Bona Fide Institutional Lender (together with its 
successors and assigns, a '•Lender") as security for one or more loans related solely to the Project 
or the Property, the proceeds from which are used in whole or in part to pay or reimburse costs 
incurred in connection with the Project and/or the Property, subject to the terms and conditions 
contained in this Article 40 (Mortgages) 

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest and capacity or in an agency or a fiduciary capacity for one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) a savings bank, a savings and loan 
association, a commercial bank or trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the United States 
government or any state or City governmental authority, a pension fund, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or managed··by any of 
the foregoing, or other lender, all of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency), or (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 Tenant to optimize or utilize effectively the Historic Preservation 
Tax Credits or Low Income Housing Tax Credits, as applicable. 

(b) Restrictions on Financing. No Mortgage will be granted to secure 
obligations unrelated to the Project and/or the Property or to provi~e compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subject to this Lease. With the exception of the 
rights expressly granted t_o Lenders in this Article 40 (Mortgages) the execution and delivery of a 
Mortgage will not give or be deemed to give a Lender any greater right~ than those grap.ted to 
Tenant hereunder. 

(d) Transfer by Lenders. A Lender may transfer or assign all or any part of 
or interest in any Mortgage to a Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, however, that Port will have no obligations under this Agreement to a · 
Lender unless Port is notified of such Lender. Furthermore, Port's receipt of notice of a Lender 
following Port's delivery of a notice or demand to Tenant or to one or more Lenders under 
Section 40.4.(Lender's Obligations with Respect to the Property) will not result in an extension 
of any of the time periods in this Article 40 (Mortgages) including the cure periods specified in 
Section 40.5 (Provisions of Any Mortgage). 

(e) No Subordination of Fee Interest or Rent. Under no circumstance 
whatsoever will a Lender place or suffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connection with any financing permitted hereunder, or otherwise. Port 
will not subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 
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(t) Violation of Covenant. Any Mortgage not permitted by this Article 40 
(Mortgages) will be deemed to be a violation of this covenant on the date of its execution or 
filing of record regardless of whether or when it is foreclosed or otherwise enforced. 

40.2. Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port delivers any notice or demand to Tenant 
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to Port for a copy of any such notices in accordance with Section 40.2(b) 
(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 cure. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices 
.in accordance with Section 40.2(a) (Copy to Lender) p~ovided such Lender has delivered a 

. notice to Port in substantially the following form: 

"The undersigned does hereby certify that it is a Lender, as such term is defined in that 
certain lease e~tered into by and between the City and County of S~. f ran.~-~~co, .9P.e_r_atil'.l:g by 
and through the San Francisco Port Commission, as landlord, and Un_s~rt n..!i~_e_of_T_e~a~~]. as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
hereby requests that copies of any and all notices from time to time given under the Lease to 
tenant by Port be sent to .the undersigned at the following address: 

" 

If Lender desires to have Port acknowledge receipt of Lender's name and address 
delivered to Port pursuant to this Section 40.2(b), then such request must be made in bold, 
underlined and in capitalized letters. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after·receiving any notice of failure to cure referred to in 
Section 40.2 (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 Tenant hereunder plus an additional period of (i) fifteen ( 15) days 
with respect to a monetary Event of Default and (ii) forty-five (45) days with respect to a non
monetary Event of Default that is susceptible of cui:-e by such Lender without obtaining title to 
the applicable property subject to the applicable Mortgage or acquiring the ownership interests in 
Tenant, as applicable. · 

(b) If a non-monetary Event of Default cannot be cured by Lender without 
obtaining title to the Leasehold Estate, or applicable portfon thereof, Port will refrain frorp. 
exercising its right to terminate this Lease and will permit the cure by a Lender of such Event of 
Default if, within the cure period set forth in Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise obtain title to the subject property or ownership interests, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed (or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4 (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 the date Lender so notifies Port until a Lender acquires 
and succeeds to the interest of Tenant under this Lease or some other party acquires such interest 
through Foreclosure is herein called the "Foreclosure Period." 

Parcel Lease -- 70 

-------·-·------------=---·---==· ::..::::.:· :::..::==:=========----------------



(c) Nothing in this Article 40 (Mortgages) will preclude Port from exercising 
any rights or remedies under this Lease against Tenant (other than a termination of this Lease) 
with respect to any other Events of Default during the Foreclosure Period. · 

(d) Notwithstanding the foregoing, no Lender will be required to cure any 
non-monetary Event of Default that is specific or personal to Tenant which cannot be cured by 
Lender (by way of exampl~ and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be · 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lender:'s failure to cure any continuing default that is curable by Lender. 

(e) If a Lender is prohibited by any law, injunction, or any bankruptcy, 
insolvency or other judicial proceeding from commencing or prosecuting a foreclosure action, 
then the times specified for commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibition. 

40.4. Lender's Obligati011s with Respect to the Property. 

(a) Rights and Obligations.upon Lender Acguisition. Except as set forth in 
this Article 40 (Mortgages), no Lender will have any obligations or other liabilities under this 
Lease unless and until it acquires title by any method to the Leasehold Estate (referred to as 
"Foreclosed Property"). Except as otherwise provided herein (including, without limitation, 
Section . ., 40.4(b)-(d), a Lender (or its designee, successor or assign) or other winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") that acquires title to any Foreclosed 
Property (a "Lender Acquisition") will take title subject to all qftJ:ie terms and conditions of this 
Lease to the extent applicable to the Foreclosed Property. Upon completion of a Lender 
Acquisition, Port will recognize the Successor Owner as Tenant under this Agreement. Such 
recognition will be effective and self-operative without the execution of any further instruments; 
provided, upon request, at no cost to Port, Port will execute a written agreement recognizing 
Successor Owner. A Successor Owner, upon a Lender Acquisition, will be required promptly to 
cure all monetary defaults and all other ongoing defaults then reasonably susceptible of being 
cured by such Successor Owner to the extent not cured prior to completion of the Lender 
Acquisition. The foregoing obligation includes any obligation to Restore,. except as set forth in 
Secti011 40.4(c) (No Obligation to Restore). 

(b) Obligations of·Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation µnder this Lease against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Lease in a form 
reasonably approved in writing by Lender and Port, which form will be consistent with the terms 
of this Lease (for the avoidance of doubt, the foregoing will not limit Port's rights and remedies 
against Tenant notwithstanding any interest L~nder may have in Tenant or any right against any 
successor owner of the Property for a continuing default, as set forth in and subject to the 
limitations of this Article 40 (Mortgages). However, Lender agrees to comply during a 
Foreclosure Period with the terms, conditions and covenants of this Lease that are reasonably 
susceptible of being complied with by Lender prior to acquiring possession of the Lease, 
including the payment of all Impositions and any oth~r sums due and owing hereunder. 

(c) No Obligation to Restore. Subject to Sections 40.4(d) (Obligation to Sell 
If Not Restore) and (e) (Lender Agreement to Complete or Restore), Lender, including any 
Lender who obtains title to Foreclosed Property through a Lender Acquisition will not be 
obligated by the provisions of this Lease to Restore any damage or destruction to the 
Improvements beyond the extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, any other Person who thereafter obtains title to the Leasehold·Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor Owner 
(other than such Lender ) will be obligated to Restore any damage or destruction to the 
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Improvements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as if the applicable casualty or condemnation occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the Improvements following a casualty event, it will notify Port in writing of its election 
within one hundred twenty (120) days following the later of the Lender Acquisition or the 
casualty, and will therefore use good faith efforts to sell its interest with reasonable diligence to a 
purchaser that will be obligated to Restore the Improvements, but in any event Lender will use 
good faith efforts to cause such sale to occur within nine (9) months following Lender's written 
notice to Port of its election not to Restore (the "Sale Period''). 

(e) Lender Agreement to Restore. If Lender fails to sell its interest in the 
Leasehold Estate within the Sale Period, such failure will not constitute a default hereunder but 
Lender will be obligated to Restore the Improvements to the extent this Lease obligates Tenant 
to so Restore (except that, if the applicable casualty or condemnation occurred prior to the 
Lender Acquisition, any time period for such Restoration shall be reset as if the applicable 
casualty or condemnation occurred as of the date of the Lender Acquisition). In the event 
Lender agrees, or is deemed to have agreed, to Restore the Improvements, (i) all such work will 
be performed in accordance with all the requirements set forth in this Lease, (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 confirm to Port in writing that its 
construction manager satisfies the foregoing requirement. 

40~5. · Provi.~iom; of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (i) promptly provide Port by registered or certified mail a: copy of any notice 
delivered by Lender to Tenant of a borrower event of default (i.e., following the expiration of all 
notice and cure periods) under the Mortgage, and (ii) give Port prior notice before Lender 
initiates any M~rtgage foreclosure action with respect to the Property or the Project. 

40.6. No lmpairme11t.of Mortgage. No default by Tenant under this Lease 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 Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. · 

40.7. Multiple Mortgages .. 

(a) If at any time there is more than one Mortgage constituting a lien on a 
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sectio11~ 40.3 (Lender's Option to Cure 
Defaults), 40.10 (New Lease), 40.13 (Consent of Lender), and 40.14 (Cooperation) to the 
exclusion of the holder of any other Mortgage except if the Senior Lender fails to exercise the 
rights set forth in Sections 40.3 (Lender's Option to Cure.Defaults) and 40.10 (New Lease) as 
applicable, then the holder of a junior Mortgage that has provided notice to Port in accordance 
with Section 40.2 (Copy of Notice of Default to Lender) will succeed to the rights set forth in 
Sections 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable, only if 
the holders of all Mortgages senior to it have failed to exercise the rights set forth in 

.,Sectio11s 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable. 

(b) A Senior Lender's failure to exercise its rights under Sectio11s 40.3 
(Lender's Option to Cure Defaults) 40.10 (New Lease), 40.i3 (Consent of Lender) or 40.14 
(Cooperation) as applicable, or any delay in the response of any Lender to any notice by Port will 
not extend (i) any cure period, (ii) period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights under this Article 40 (Mortgages) For purposes of this Section 40. 7, in the 
absence of an order of a court of competent jurisdiction that is served on Port, a title report 
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prepared' by a reputable title company licensed to do business in the State of California and 
having an office in the City, setting forth the order of priorities of the liens of Mortgages on real 
property, may be relied upon by Port as conclusive evidence of priority. 

. . 

40.8. · Cured Defaults. Port will accept performance by a Lender with the same force 
and effect as it performed by Tenant. No such performance on behalf of Tenant in and of itself 
will cause Lender to become a "mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. 

40.9. Limitatio11 011 Liability of Lender. Notwithstanding anything herein to the 
contrary, no Lender will become liable under the provisions of this Lease unless and until sµch 
time as it becomes the owner of the Leasehold Estate and then only for so long as it remains the 
owner of the Leasehold Estate and only with respect to the obligations arising during such period 
of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sectiolls 40.4(c) (No Obligation to Restore) and 40.4(d) 
(Obligation to Sell if Not Restore), such Lender will be liable to Port for the obligations of 
Tenant hereunder only to the extent such obligations arise during the period that such L~nder 
remains the owner of the Leasehold Estate, and (ii) in no event will Lender have personal 
liability under this Lease or New Lease, as applicable, greater than Lender's interest in this Lease 
ur such New Lease, and Port will have no recourse against Lender's assets other than its interest 
herein or therein. 

40.10. NewLea~·e. In the event of the termination of this Lease before the expiration of 
·the Term, including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, (ii) as the 
result of damage or destruction as provided in Article 14 (Damage or Destruction), or (iii) as a 
result of Tenant exercising its option to terminate this Lease due to change in Laws as provided 
in Section 7.3 (Right to Terminate Lease), Port will serve upon Lender written notice that this 
Lease has been terminated, together with a statement of any and all sums which would at that 
time be due under this Lease but for such termination, and of all other defaults, if any, under this 
Lease then known to Port. The Senior Lender will thereupon have the option to obtain a new 
lease in accordance with and upon the following terms and conditions ("New Lease"): 

(i) Upon the written request of Lender, within thirty (30) days after 
service of such notice that this Lease has been terminated ("New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
such period or its designee, provided that Lender assumes Tenant's obligations as Sublandlord 
under any Subleas'es then in effect; and · . 

(ii) Such New Lease will be entered into at the Lender's cost, will be 
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
and at the Rent and upon all the agreements, terms, covenants and conditions hereof, including 
any applicable rights of renewal and in substantially the same form as this Lease (except for any 
requirements or conditions which Tenant has satisfied prior to the termination). The New Lease 
will have the same priority as this Lease, including priority over any mortgage or other lien, 
charge or encumbrance on the title to the Premises. The New Lease will require Lender to 
perform any unfulfilled monetary obligation of Tenant under this Lease that would, at the time of 
the execution of the New Lease, be due under this Lease if this Lease had not been terminated 
and to perform as soon as reasonably practicable any unfulfilled non-monetary obligation which 
is continuing· and is reasonably susceptible of being performed by such Lender, including any 
obligation to Restore subject to Sections 40.4(d) (Obligation to Sell If Not Restore) and 40.4(e) 
(Lender Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and 
all sums which would at the time of the execution thereof be due under this Lease but for such 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
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Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Sectio11 40.lO(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10) (New Lease)), and will constitute a separate agreement by Port 
for the benefit of and enforceable by Lender. 

40.11. Nomi11ee. Any rights of a Lender under this Article 40 (Mortgages), as amended 
hereby, may be exercised by or through its nominee or designee (other than Tenant) which is an 
Affiliate of Lender; provided, however, no Lender will acquire title to the Lease through a 
nominee or designee which is not a Person otherwise permitted to become Tenant hereunder; 
provided, further that a Lender may acquire title to the Lease through a wholly owned (directly 
or indirectly) subsidiary of Lender. ·.; 

. 40.12. Subleases a11d Other Property Agreements. Effective upon the commencement 
of the term of any New Lease executed pursuant to Subsection 40.10 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and expiration of the New Lease Execution Period, Port will not 
( 1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially 
modify any of the existing Subleases, management agreements or agreements for the 
maintenance pf the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, tennination or surrender of any Subleases subject to a 
Non-Qisturbance Agreement with the Subtenant of such Sublease or Other Property Agreement 
without the written consent of Lender, which consent will not be unreasonably withheld or 
delayed; provided, however Lender's prior approval will not be required for any Other Property 
Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the 
commencement-of the term of the New Lease, Port will also quitclaim to Lender, its designee or 
nominee (other than Tenant), without recourse, all of Tenant's Personal Property remaining on 
the Premises. 

40.13. Co11se11t of Le11der. Port will not (i) modify this Lease in a manner that increases 
base rent or percentage rent owed to Port, decreases the Term, amends any provision of this 
Article 40, or otherwise amends the terms of this Lease in a manner that creates a material 
adverse effect upon Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's 
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. 
Any such modification, termination or cancellation of this Lease without Senior Lender's 
consent will be effective against Senior Lender. 

No merger of this Lease and the fee estate in the Premises will occur on account of the 
acquisition by the same or related parties of the leasehold estate created by this Lease and the fee 
estate in the Premises without the prior written consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senio~ Lender and customarily included in 
such amendment or agreement to implement the provisions and intent of this Article 40 
(Mortgages) provided, however, that any such amendment or agreement will not adversely affect 
in any material respect any of Port's right~. and remedies under this Lease. Port's execution of 
any such amendment or agreement is conditioned on Port's receipt of its share of Net 
Refinancing Proceeds (if any), and Attorneys' Fees and Costs incurred in connection with the 
review and negotiation of such document. 

. · 40.15. Reliance. The provisions of this Article 40 are for the benefit of the Lender and 
may be relied upon and shall be enforceable by the Lender. 

40.16. Priority of Lender Protections In the event of a conflict between a provision in 
Section 18.l(e) (l\1ortgaging of Leasehold) and/or this Article 40, on the one hand, and any other 
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provision of this Lease, on the other hand, the provision set forth in Sectio1118.l(e) (Mortgaging 
of Leasehold) and or this Article 40 will control. 

41. No JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 

42. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit M 
(collectively, the "WorkforceDevelopment Plan"). The Workforce Development Plan is designed 
to afford opportunities for San Francisco residents to participate in the construction and 
operation of the Initial Improvements. Tenant will comply with the Workforce Development 
Plan with respect to the operation and leasing of the Premises, and will include in its Subleases, 
applicable provisions of the Workforce Development Plan in accordance with the same. 

43. REPRESENTATIONS AND WARRANTIES. 

Tenant represents, warrants and covenants to Port as. follows, as of the date hereof and as 
of the Commencement Date: · 

·- ·- _ ..... _ (~). · Valid Existence; Good Standing. Tenant is a 
[ ] duly organized and validly existing under the laws of the 
State of [ . Tenant has the requisite power and authority to own its property 
and conduct its business as presently conducted. Tenant is in good standing in the State of 
California. 

. (b) Port. Tenant has the requisite power and authority to execute and deliver . 
this Lease and the agreements contemplated hereby and to carry out and perform all of the terms 
and covenants of this Lease and the agreements contemplated hereby to be performed by Tenant. 

(c) No Limitation on Ability to Perform. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been obtained, notices which have 
already been given and filings which have already been made. Except as may otherwise have 
been disclosed to Port in writing, there are no undischarged judgments pending against Tenant, 
and Tenant has not received notice of the filing of any pending suit or 'proceedings against 
Tenant before any court, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant. 

, (d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, deliv~ry and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agreement of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby. 

(f) Financial Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has not received notice asserting that it is in default under, 
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any a!:,1feement for borrowed money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, and (iv) to Tenant's 
knowledge, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any tennination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION AND IMPROVEMENTS MEASURES. 

In order to mitigate the significant environmental impacts of this Lease and operation of 
... the Premises, Tenant agrees that.the operation of the Project will be in accordance with the 

Mitigation and Improvement Mea~ures attached to this Lease as Exhibit J (Mitigation and 
Improvement Measures) applicable to the Premises and the Project. As appropriate, Tenant will 
incorporate such Mitigation and Improvement Measures into any contract (including any 
Sublease) for the operation of the Improvements. 

45. PORT Al"lD CITY SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhibit T (Port and City Special Provisions). 

46. GENERAL 

46.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date which falls on a Saturday, 
Su~day or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

(d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 22 relating to Force Majeure. 

46.2. Interpretation of Agreement. 

(a) - Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 

(b) Captions. Whenever a section, article or para!:,1faph is referenced, it refers 
to this Lease unless otherwise specifically identified. The captions preceding the articles and 
sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. The use of the term "include", "including", "such as'', 
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could.reasonably fall within the broadest possible scope of 
such statement, term or matter. 
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(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the Party responsible for drafting any part of this Lease 
(including California Civil Code Sectfon 1654). 

(e) Fees and Costs. The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(t) Lease References. Wherever reference is·made to any provision, term or 
matter "in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or parat:,JTaph of this Lease or any specific subdivision thereof. 

(g) Legal References .. Wherever reference is made to a specific code or 
section of a specific Law, the refer~nce will be deemed to include any amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" is used in this Lease, it means and includes their respective successors and assigns, · 
including, as to any Lender, any transferee and any successor or assign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or the holder of the right or obligation to 
give approvals or consents, if Port or a the entity which has succeeded to Port's rights and 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party Beneficiaries. This Lease is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any.rights, express or implied, upon any other Person, except as prov~ded in Article 40 
(Mortgages) with regard to Lenders and Section 25.9 (Horizontal Developer Right to Perform 
Deferred Infrastructure) with regard to Horizontal Developer's ability to complete the Deferred 
Infrastructure under certain limited circumstances. 

46.5. Real Estate Commission.'i. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease (except as provided in the DOA 
with respect to Public Offerings (DOA Section 7.5)) or any Sublease. In the event any broker, 
agent or finder makes a claim through Tenant or Subtenant (except with respect to a Public 
Offering managed by a Qualified Broker selected jointly by Port and Horizontal Developer under 
the DDA), Tenant will Indemnify Port from any Losses arising out of such claim. 

46.6. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior or 
other.agreement will be permitted to contradict or vary the terms of this Lease., 

46.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. 

, 46.9. Governing Law; Selection of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws of the State of California. As part of the consideration 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 
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or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local, state or 
federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

46.10. Recordation. This Lease will not be recorded by either Party .. The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto as Exhibit V (Form of Memorandum Lease). Promptly upon Port's request following the 
expiration of the Term or any other termination of this Lease, Tenant will deliver to Port a duly 
executed and acknowledged quitclaim deed suitable for recordation in the Official Records and 
in form and content satisfactory to Port and the City Attorney, for the purpose of evidyncing in 
the public records the termination o(Tenant's interest under this Lease. Port may record such 
quitclaim deed at any time on or after the termination of this Lease, with out. the need for any 
approval or further act of Tenant. 

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

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with an equivalent 
number of years of professional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference date of this Lease," "Lease Date" 
or "Effective Date" will mean the Effective Date determined as set forth above and shown on the 
first page hereof. 

46.13. Severability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this Lease or the application of such provision to any other 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease. as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or .would frustrate the fundamental 
purposes of this Lease. 

47. DEFINITIONS OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms will have the meanings ascribed to 
them in this Article 47. 

"28-Acre Site" is defined in Recital C. 
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"Additional Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payable by Tenant under this Lease. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. · 

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and ·contractors of such Party, and their 
respective heirs, legal representatives, successors and assigns. 

"Assessment Shortfall" means the positive difference between: (i) the amount of property 
taxes that would have been levied on a Taxable Parcel by application of the ad valorem tax on its 
Baseline Assessed Value, as escalated to the date of determination by annual increases and 
reassessment following a transfer; and (ii) the amount of property taxes actually levied on the 
Taxable Parcel after Reassessment. 

. "Assessor Information" is defined in Section 5.l(a)(ii). 
. . 

"Assessor's Office" means the Office of the Assessor-Recorder in the City and County of 
San Francisco, or any successor agency responsible for assessing real property in the City and 
County of San Francisco. · 

"Assignment" is defined in Section 18.l(a). 

"A,ssignment and Assumption Agreement" is defined in Section 18.l(b)(i). 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document .copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Baseline Assessed Value" means the assessed value of a Taxable Parcel in the SUD in the 
City Fiscal Year in which the Chief Harbor Engineer issues the related Final.Certificate of 
Occupancy. 

"Base Rent" is defined in Section 3.3 of Exliibit D. 

"Base Rent Deposit" is d~fined in Section 17.1 (a). 

"Bona Fide Institutional Lender" is defined in Section 40.l(a). 

"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 issu.ed on behalf of any 
financing district, to implement the Financing Documents. 

''Books and Records" is defined in Section 3.8 of Exhibit D. 

"Capital Items" is defined in Section 10.2(a). 

"Capital Reserves" is defined in Section 10.2(a). 

"Capital Rese~ve Deposits" is defined in Section 10.2(a). 

"CASp" is defined in Section J.l(c). 

"Casualty" is defined in Section 14.1. 

"Casualty Notice" is defined in Section 14.l(a). 
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"Certificate of Completion" is defined in the Vertical DDA" 

"City" means the City and County of San Francisco, a municipal corporation. 

"City Fiscal Year" means the period beginning on July I of any year and ending on the 
following June 30. 

"Commencement Date" is defined in the Basic Lease Info.nnation. 

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

"Completion" r.ne8:n~ <::O!l:J:pl~ti~":.Q.f ~OJ:!Stfl:lc!i9n C?f_~U _or. ~ny appli.c~l?le portion of the 
Initial Improvements [Note: Use if Deferred Infrastructure included in VCA': including the 
Deferred Infrastructure], in accordance with the tenns hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. ··complete'·' has a correlative meaning. 

'~Condemnation" means the taking or dama!,ring, including severance damage, of all or 
any part of any property, or the right of P.ossession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a volUntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of . 
condemnation or such sale occurs b~ way of settlement of a condemnation action. 

"Condemnation Date" means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

••condemned Land Value" is defined in Section 15.4(c). 

"Construction" is defined in Sectio1112.l(a). 

"Construction Impacts'' is defined in Section 4.1. 

'fControl" is defined in Section 18.l(a). "Controlled" and ••controlling" have correlative 
meanings. 

"Current Assessed Value" means a Taxable Parcel's Baseline Assessed· Value as escalated 
or reassessed on the date of determination. 

"ODA" is defined in Recital C. 

"Default Rate" is defined in Section 3.11 of Exhibit D. 

t1iisert ifTenaiithas obiigatiO_n. to p'l~rform ·o·eferred Infrastructure:] ••Deferred 
Infrastructure" has the meaning ascribed to such term in the Vertical ODA. 

••Deferred Infrastructure Area" is defined in Section 19.2(a)(iii). 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all Laws. ••nemolition and Removal" has a correlative 
meaning. 

"Demolition Option" is defined iri Section 36.2(a). 

"Design for Development" means the Pier 70 Design for Development that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development A!,1feement between the City 
and Horizontal Developer dated as of , 2018, as may be amended from time to time. 

"Development Projects" is defined in Section 4.1. 
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"Disabled Access Laws" means all Laws related to access for persons with disabilities 
including, without limitation, the Americans with Disabilities Act, 42 U.S.C. Section 12101 et 
seq. and disabled access laws under the Port's building code. 

"Effective Date" is defined in Sectio11 46.12. 

"Encroachment Arca'' is defined in Section l.l(e)(i). 

"Encroachment Area Ch~rge" is defined in Section J.l(e)(i). 

"Environmental Financial Performance Deposit" is defined in Secti01117.2. 

"Environmental Laws" is defined in Sectio11 21.6. 

"Environmental Notice" is defined in Sectio11 l 7.3(b). . 

"Environmental Oversight Deposit" is defined in Sectio1117.3(a). 

"Environmenta\ Regulatory Action" is defined in Sectio11 21.6. 

"Environmental Regulatory Agency" is defined in Section 21.6. 

"Event of Default" is defined in Section 24.1. 

"Exacerbate" or "Exacerbating" is defined in Secti011 21.6. 

"Excepted Hazardous Ma~erial" is defined ·in Section 21.1. 

"Excluded Transfer" is defined in Sectio1118.l(a). 

"Executive Director" means the Executive Director of the Port C?r his or her designee. 

"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any 
levy of Mello-Roos Taxes under an RMA (as defined in the Financing Plan), or under any state 
or federal tax exempt determination. 

"Facilit~es Condition Report" is defined in-Section 10.2(b). 

"FCR Date" is defined in Section 10.2(a). 

"Final Construction Documents" means plans ·and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws. 

'•Flagpoles" is defined in Secti011 9.5. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amen.dment·or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) sea level rise,.or (iii) any event that does not cause an actual delay. Tl:ie delay caused by 
Force Majeure includes not only the period of time during which performance of an act is 
hindered, but also such additional time thereafter as may reasonably be required to make 
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been 
required but for the Force Majeure Event. 

"Foreclosed Property" is defined in Section 40.4(a). 
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"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. · 

"Foreclosure Period" is defined in Sectio11 40.3(b). 

"Forest City Agreements" is defined in Sectio11 4.2(a)(vi) 

"graffiti" is defined in Section· 9. 6. 

"Gross Income" is defined in Sectio11 3.5(a)(iii) of Exhibit D. 

"Haridle" is defined in Sectio11 21.6. 

"Hard costs" is defined in Sectio11 10.5. 

"Hazardous Material" is defined in Section 21. 6. 

"Hazardous Material Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Sectio11 21.6. 

"Historic Core" is described in Sectio11 4.2(a)(vi). 

"Horizontal Developer" is defined in Recital C. 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

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

"Impositions" is defined in Section 5.l(b): · 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, Restored, or Rehabilitated, located upon or within 
the Premises on or after the Commencement Date, including, but not limited to, the Initial 
Improvements and any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
commissions, departments, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents.of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and ·assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Index" is defined in Sectio11 3.4(a)(iv) of Exhibit D. 

"Infrastructure CFD" means the· City and County of San Francisco Community Facilities 
District No. [_J (Pier 70 Public Improvements). 

:~I~i~i-~I ~~Pl.'.()Y~!!le!l_!s~~ ~~-~!!~~11 Improvements to be built on the Premises or portion(s) 
thereof (Note: add if included in VCA: including the Deferred Infrastructure] in accordance with 
the Vertical DDA, Scope of Development, and SUD, ['Nofei includ·e for historic buildfr1gs: 
including, without limitation, all renovation-and Rehabilitation work on the existing building(s)]. 

"Investigate" or "Investigation is defined in Section 21. 6. 

"Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees and Subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of Subtenants. 

"Land" is defined in Basic Lease Information .. 

"Late Charge" is defined in Section 3.12 of Exhibit D. 
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"Law" or "Laws" means any one or more present and future laws, (including 
Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and 
requirements, to the extent applicable to the Parties or to the Premises or any portion thereof, 
whether or not in the present contemplation of the Parties, including, without limitation, all 
consents or approvals (including Regulatory Approvals) required to be obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, the departments, bureaus, agencies or commissions thereof, authorities, 
boards of officers, any national or local board of fire underwriters, or any other body or bodies 
exercising similar functions, having or acquiring jurisdiction of, or which may affect or be 
applicable to, the Premises or any part thereof, induding, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease'~ means this lease, as it may be amended from time to time. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3. 

"Lease Year" means each calendar year during the Term. 

"Lender A,cquisition" is defined in Section 40.4(a). 

"Lender" means the holder or holders of a Mortgage in compliance with Article 40 
(Mortgages) and, if the Mortgage is held by or for the benefit of a trustee, agent or representative 
of one or more financial institutions, the financial institutions on whose behalf the Mortgage is 
being held. Multiple financial institutions participating in a single financing secured by a single 
Mortgage will be deemed a single Lender for purposes of this Lease. 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities (including direct or vicarious liabilities), damages (including 
foreseeable and unforeseeable, incidental and consequential damages), liens, obligations, 
interest, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and 
costs and expenses, (including, without limitation, reasonable Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax Credit" means a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an equivalent federal or state tax credit program for 
affordable housing. 

"Maintenance Notice" is defined in Section 10.5. 

. "Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percentage will be based upon 
replacement costs and requirements of applicable Laws in effect as ofthe date of the event 
causing such Major Casualty. 

"Managing Party" is defined in Section 18.l(a). 

"Master Lease" is defined in Recital C. 

"Material Systems" is defined in Section 10.5. 

"Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit V attached hereto. 

"Minimum Net Worth Amount" is defined in Section 18.l(a). 

"Minimum Public Benefit Area" is defined in the Basic Lease Information. 
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"Mitigation and Improvement Measures" means the Mitigation and Monitoring Program 
described in Exhibit J. 

"Mortgage" means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security instrument or assignment of the Leasehold Estate recorded in the 
Official Records. · 

"Net Awards and Payments'' is defined in Section 15.4. 

· "Net Sale Proceeds" is defined in Section 3.6(c)(i) of Exliibit D . . · . . 

"Net Worth Guarantor" is defined in Secti011 18. l(a). 

"Net Worth Guaranty" is defined in Section 18.l(a). 

"Net Worth Requirement" is defined in Section 18.1 (a). 

"New Hazardous Material" is defined in Section 11.6. 

"New Lease" is defined in Secti01i 40.10. 

"New Lease Execution Period" is defined in Section 40.JO(i). 

"Non-Disturbance Agreements" is defined in Section 18.4(a). 

"Notice of Special Tax" is defined in Section 5.l(a). 

"Notice to Vaca~e" is defined in Sectionl.l(e)(i). 

"Official Records" means, with respect to the recordation of Mortgages and other 
documents and instruments, the Official Records of the City and County of San Francisco. 

"Other Property Agreements" is defined in Section 40. Ji 
'•Partial Condemnation" is d~fined in Sectio11 15.3(b). 

"Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. · · 

"PCBs" is defined in Secti(!n 11.6. 

"Percentage Rent" is defined in Section 3.5(b)(i) Exhibit D. 

"Percentage Rent Commencement Date" is defined in Sectio11 3.5(b)(i) of Exliibit D. 

"Percentage Rent Statement" is defined in Section 3.5(c)(i) of Exliibit D. 

"Permitted Title Exceptions" is defined.in Section J.l(b). 

"Permitted Uses" means, as applicable, the Permitted Uses Before Commencement of 
Construction of the Project or the Permitted Uses After Construction of the Project, in each case 
as defined in the Basic Lease Information. 

"Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

'•Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal property. that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 11.5. 
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"Pier 70 Building Signage Plan" means a Signage Plan for buildings within the Pier 70 
SUD adopted by the Port in accordance with ODA Section 13.7(c) Building Signage). 

"Pier 70 Parties" is defined in Sectio11 4.2(h). 

"Pier 70 Risk Management Plan" is defined in Sectio11 21.6 

"Pier 70 Shipyard" is defined in Sectio11 4.2(a)(.r:). 

"Port'' means the San Francisco Port Commission. 

''Port Environmental Risk Policy" is defined in Sectio11 17.2. 

"Port Representath·e" is defined in Sectio11 3.9 of Exhibit D. 

"Port's Repair Notice" is defined in Sectio11 10.5. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on 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 Risk Management Plan. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined ~n Sectio11 46.11. 

"Prime Rate" means the base rate on corporate loans posted by at le~st 75% of the 
·nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" is defined in Sectio11 3.2. 

"Prohibited Use Charge" is defined in Sectio11 3.3. 

"Project" means the project described in the Scope of Development attached hereto as 
Exhibit C-1, including all Improvements. 

"Project Approvals" are the project approvals for the 28-Acre Site listed in Exhibit E 
(Project Approvals) attached hereto and made a part hereof, as may be amended from time to 
time. 

"Property" is defined in Basic Lease Information. 

"public work" is defined in Secti01i 12.4(g). 

"Qualified Transferee". is defined in Sectio1118.l(a). 

"Qualifying Refinancing" is defined in Exhibit D. 

"reasonable wear and tear" is defined in Sectio11 10.1. 

"Reassessment" means a reduction in ad valofom taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Tax.ation Code. 

"Record Drawings" is defined in Secti01i 12.6(a). 

"Refinancing Proceeds" is defined in Section 3. 7(e) of Exhibit D. 

"Refinancing" is defined in Section 3. 7(e) of Exhibit D. 

"Regulatory Approval" means any authorization, approval or permit required by any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, SFPW, the Anny_ Corps of Engineers, and any Environmental Regulatory 
Agency. 

["Rehabiljtation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, ~r finjshes consid~red_in:>:port~nt__in defining the building's 
historic character.] [Note: Applicable for leases with historic buildings] 
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"Reimbursable Subtenant Costs•• is defined in Sectio11 18.4(h)(vi)(3). 

"Related Third Party" and "Related Third Parties" are defined in Section 19.2(a)(vi). 

"Release" is defined in Sectio11 21.6. 

"Remediate" or ''Remediation·• is defined in Sectio11 21.6. 

"Rent" means the sum of Prepaid Rent, Base Rent (including all adjustments), Percentage 
Rent, Sale Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by 
Tenant to Port hereunder, including any Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.1 (a)(ii). 

"Required Uses" is defined in the Basic L~ase lnfonnation. 

. "Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. All Restoration will be 
conducted in accordance with the provisions of Section 12. "Restore" and "Restored" have 
correlative meanings. 

"RWQCB" will mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Secti011 3.6(/) of Exhibit D. 

"Sale Period" is defined in Section 40.4(d). 

"Sale Proceeds" is defined in Section 3.6(/) of Exhibit D. 

"Second Default Notice" is defined in Section 25.4(a). 

"Second NOA Notice" is defined in Section 18.4(e)(ii). 

"Secretary's Standards" means the Standards for Rehabilitation of Historic Properties and 
related Guidelines published in the Secretary of the Interior's Standards for the Treatment of 
Historic Properties. -

"Security Deposit" is defined in Section 17. 4 (a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco Public Utilities Commission. 

"SFPW' means San Francisco Public Works. 

"Sign" is defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.l(b)(ii). 

"Special Taxes" means the special taxes to be levied on the Land (and other property in the 
Pier 70 area) in accordance with the terms and conditions of the "Rate and Method of 
Apportionment of Special Tax·• applicable to the Infrastructure CFO and other applicable CFDs, 
as more particularly disclosed in Exhibit H-3 (CFO Matters) attached hereto. 

"State" means the State of California. 

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

"Sublease" means any lease, sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
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otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons), and any amendment, modification or supplement thereto. 

"Subleased Space" means the portion of the Premises subject to a Sublease. 

"Sub-Project Arca" means, individually or collectively, Sub-Project Area G 2, Sub-Project 
Area G 3, and Sub-Project Area G 4. 

"Sub-Project Arca G 1" means the sub-project area of IFD Project Area G consisting of the 
20th Street Historic Core. 

"Sub-Project Arca G 2" means the sub-project area of IFD Project Area G described. in 
Appendix G-2. 

"Sub-Project Area G 3" means the sub-project area of IFD P.roject Area G described in 
Appendix G-3. 

"Sub-Project Arca G 4'' means the sub.-project area of IFD Project Area G described in 
Appendix G-4. 

· "Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, [if applicab!e. R~habili~atio~,] alteration or modification of any 
Improvements, or any construction of additional Improvements, following completion of the 
Initial Improvements. 

"Substantial Condemnation" is defined in Sectio1115.3(a). 

"Subtenant" means any Person leasing, using; occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease. 

"Successor Owner" is defined in Secti011 40.4(a). 

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended from time to time. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 
defined in the Appendix to the DDA). 

"Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
that is not exempt from taxation and assessments, including Taxable Coflltnercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit'' means a Taxable Parcel that is a residential unit. 

· "Tenant" is defined in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. · 

"Termination Notice for Change in Laws" is defined in Sectio11 7.3(a)(i). 

"Termination Option" is defined in Sectio11 7.3(a). 

"Total Condemnation is defined in Section 15.2. 

".Transfer" is defined in Sectio11 18.l(a). 

"Transportation Program" means the Transportation Program (including the 
Transportation Demand Management Program) attached hereto as Exhibit K as the same may be 
amended from time to time in accordance with the terms thereof. 
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"Triggering Event" is defined in Sectio11 3.6(d) of Exhibit D. 

"Uninsured Casualty" is defined in SectilJ11 14.3(a). 

"Unmatured Event of Default" means any default that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"VCA" means the Vertical Cooperation Agreement dated I" ] between . 
Tenant and Horizontal Developer as the same may be amended from time to time in accordance 
with its terms. · ~. · 

"Vertical DDA" means the Vertical Disposition and Development Agreement between 
Port and Tenant, as developer, dated as of , as the same may be 
amended from time to time in accordance with its terms. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in SectilJ11 25.4. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have.executed this Lease as of the day and year 
first above written. 

TENANT: 

By: ____ --'-------------
Name: 
Title:· 

PORT: 

By: _______________ _ 
Name: 
Title: 

' ' 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

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

Port Commission Resolution No. 17-43 

Board of Supervisors Resolution No. 401-17 
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EXHIBIT D 
....... 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a [Prepaid] [Hybrid] Lease, as that term is 
defined in the Financing Plan attached as Exhibit C-1 to the DDA. On or before the . 
Commencement Date, Tenant will pay to Port the Prepaid Rent as set forth in ~he Basic Lease 
Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in this Article 3. 

3.3 . [Note: include this section for Hybrid Leases only] Base Rent. 

From and after the Commencement Date and continuing th.ereafter throughout the Term, 
·Tenant will pay to Port, in advance on the first day of each calendar month during the Term, 
.without further notice or demand and, except as expressly- set forth in Section 28.4 without 
abatement, offset, re~ate, credit or deduction for any reason whatsoever, monthly installments of 
rent equal to Dollars ($ .00) (the "Base Rent"). Base Rent will be 
further adjusted aft~r the Commencement Date in accordance with Section 3.4. 

3.4 .[~Qte:-")~~)~~-e)~J~::~~c!iQ.~·.r~·~~-ti!~r~~:J~~as_es-.6.~.iY.TAdjustments to Base Rent. 

· (a) Definitions 

. (i) "Adjustment Date" means the fifth (51h) anniversary of the 
Commencement Date and each five (5)-year anniversary thereafter; provided, however, that if 
the Commencement Date is other than the first day· of a month, the11 the first Adjustment Date 

. Will be the first day Of the Sixty-first (61 51
) rTIOnth thereafter. . 

(ii) ·"Adjustment Period" means each five-year period during the Term 
commencing on each Adjustment Date . 

. (iii) "CurrenUndex" means t~e Index for the calendar month immediately 
prece~ing the applicable Adjustment Date. 

(iv) ''Index" means the [Not~:" Use follc>"~"ing for.commerda"i"'ie1ses:
1 

Consi:lrrier Pr.ice index for.All Urban .. Corisumers (b~se years 1982-1_9~4 =· 100.) forthe ·sa~ _ ... 
_FrariCis.co-()akland-Sail Jose area] :[Note: Use the following for residential leases:·. Gol:!SIJ..~~i 
Price Index for All Ur.ban Consum('.~~:.~9~si~g_ (~~~~.Yefif~ .I ~~i-: l"9~4=f0.0.) for th~ _s~~ 
-"~r~ri~_isc~-0~~1.~n:d.~~.ii.n J~s~_ai:.e:a], published by the United States Department of Labor, Bureau 
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of Labor Statistics. If the Index is changed so that the base year differs from that used as of the 
date most immediately preceding the prior Adjustment Date, the Index will be c~nverted in · 
accordance with the conversion factor published by the United States Department of Labor, 
Bureau of Labor Statistics. If the Index is discontinued during the Term, such other government 
index or computation with which it is replaced will be used in order to obtain substantially the· 
same result as would be obtained if the Index had not been discontinued; provided, however, if 
there is no replacement government index or computation, then Port will select another similar 
published index, generally reflective of increases in the cost of living, in order to obtain 
·substanti~lly the same result as would be obtaine~ if the Index had not been discontinued. 

(v) "Initial Published Index" means the Index published October 2012. 
·ug~·t~~]p_~~t~{qJ:¢.@.~tfY.~~~~ .. P.ff6tj9. tft~.~iiYi Q~t~] . 

(vi) "Prior lnd~x" means the Index published closest (but prior) to the month 
five (5) years prior to the applicable Adjustment Date, provided however, for the first 
Adjustment Date, the Index used will be the Initial Published Index. 

(b) Adjustment to Base Rent. On each Adjustment Date, the Base Rent payable 
under this Lease will be adjusted to equal the greater of (i) one hundred ten pe.rcent (110%) of 
the Base Rent in effect immediately prior to such Adjustment Date, or (ii) one hundred percent 
(100%) of the amount determined by multiplying the Base Rent in effect immediately prior to 
such Adjustment Date by a fraction, the numerator of which is the Current Index and the 
denominator of which is the.Prior Index as shown below: 

Current Index/Prior Index x Base Rent= Adjusted Base Rent. 

In no event will any adjustments to Base Rent in accordance with this Section 3.4(b) 
(being the increase from the amount of the Base Rent payable for the Adjustment Period ·. 
immediately prior to such Adjustment Date) exceed twenty percent (20%) of the Base Rent 
payable.for the immediately preceding A_djustment Period. 

3.5 Participation of Gross Rent f~om and after Year 30. [~i)~~G:tj,~$--~~~-_.~pp,y·t~ 
)Nfi4t~i~J:7~~-~~f2I~i~·~J~~f.~~£t~~] I • . • . . . 

(a) Definitions. 

(i) "Adjustments" means the following items (without duplication): 

(l) all Impositions paid by Tenant and allocated on a straight-line 
basis during the Lease Year in which the applicable Imposition was paid; 

. . 
(2) all taxes, assessments, charges, and biHs for utilities, ·including, 

without limitation, charges for water, ga~. oil~ sanitary and storm sewer, and electricity paid by 
Tenant; · 

. (3) insurance premiums for insuring the Improvements in compliance 
with Article 20 (Insurance) and aflocated on a straight-line basis during the Lease Year in which 
the applicable insurance premium was paid; and 
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(4) all costs (not including cost of capital, debt service or other 
financing costs) paid by Tenant for Capital. Items and allocated on a straight-line basis during the 
Lease Years over which the applicable Capital Item is amortized in accordance with· this clause 
(4). In any Lease Year, the amount of cost for Capital Items will be liniited to the·portion of the 
amortized costs of the Capital Items attributable to such Lease Year. For purposes hereof, the 
amortize~ costs of the Capital Items ~ill be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 
generally accepted accounting principles consistently applied, irrespective of Tenant'·s actual 
method of accounting. The minimum amortization period will be five (5) years. Capital Items 

_must have been unanticipated on the Commencement Date of this Lease (i.e., specifically· . 
excluding any costs related to the development.and construction of the Initial Improvements). 

(ii) "Capital Items" means replacements; repairs, and/or improvements to the 
Premises, the foundation and structural integrity of the Buildings,.and all Material Systems 
serving.the Improvements within the Premises that would be deemed capital assets under 
generally accepted accounting principles consistently applied. 

(iii) "Gross Income" means for any_ reporting period or portion thereof during 
the Term, the following: all payments, revenues, fees or amounts received by Tenant or by any 
·other party for the account of Tenant. from any· Person for any Person's use or occupancy qf any 
portion of the Premises (excluding security or other deposits to be returned to such Person upon 
the termination of such.use or occupancy), or from any other sales, advertising, concessions, . 
licensing <?r programming generated from the Premises, including, without limitation, all base 
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for 
operating expenses, common area mainte.nance expenses, insurance expenses, Impositions, or, in 
the case of tenant improvemen~s and finishes to prepare portions ofthe'Premises for occupancy 
or use by such Subtenant, license fees, parking charges, advertising revenues, event or 
promotional fees, charges .and permit fees. Without limiting the foregoing, "Gross. Income" does . 
not include payments of insurance proceeds to or for the benefit of Tenant that are used to restore 
the Premises except any and all payments made to Tenant from the Business Interruption or 
detayed opening insurance proceeds, which shall be included as "G~oss lncon~e". 

(iv) "Modified (iross Income" means Gross Income less Adjustments .. 

(b )- Payment of_ Percentage Rent. 

. (i) . Tenant will pay to Port percentage rent ("Percentage Rent") in accordance 
with this Section 3.5. From and after the thirtieth (30111} anniversary of the Commencement Date 
{"Percentage Rent Com'mencement Date") and continuing thereafter throughout the 1erm until the 
sixtieth (60111) anniversary of the Commencement Date, Tenant will pay to Port Percentage Rent 
equal to one and one-half percent (l.5%) of Modified Gross Income generated at or from the 
Premises for each month. From and after the.sixtieth (60111) anniversary of the Commencement 
Date and continuing thereafter throughout the remainder of the Term, Tenant will pay to Port 
Percentage Rent equal to two and one-half per.cent (2.5%) of Modified Gross Income generated 
at or from .t~e Premises for each month. Tenant will in g()od faith, estimate the monthly 
Percentage Rent due Port o.n a quarterly basis and pay such estimate in advance, on a quarterly 
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basis, by the first (I st) day of each calendar quarter (i.e., Janµary I, April 1, July I, and 
October 1); 

. . 
(ii) In the event this Lease expires or terminates on· a day other than.the last 

day of a calendar quarter, Percentage Rent for such fractional part of the calendar quarter· 
preceding such expiration or termination date will be prorated to account for the parti~I calendar 
quarter and paid within twenty (20) days after such expiration or termination date, but if this 
Lease terminates as a result of a Tenant Event of Default, any amounts due hereunder will be· 
pa~able immediately upon termination. · 

(c) Reporting and Reconciliation of Percentage Rent. 

(i) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Modified Gross Income for each calendar month in each calendar quarter, including an 
itemized list of all Adjustments from Gross ·Income that Tenant claims and which are expressly 
permitted under this Lease, and a computation of the Percentage Rent for each calendar month in 
a calendar quarter (the "Quarterly Percentage Rent Statement") by the twentieth (20th) day of 
the immediately following calendar quarter.· A financial officer or other accountant employed by 
Tenant who is authorized and compet~nt to prepare such Quarterly Percentag·e Rent Statement 
must certify each Quarterly Percentage Rent Statement as accurate, complete arid current. 
Tenant will provide Port within ninety (90) days after the end of each calendar year, a complete 
statement,_ showing the actual Percentage Rent for the immediately preceding calendar year 
("Annual.Percentage Rent Statement;" together with the Quarterly Percentage Rent Statement, 
"Percentage Rent Statement'') substantially..in the form of Exhibit XX. Each Annual Percentage 
~ent Statement will be certified as accurate, complete and current by Deloitte & Touche, Ernst & 
Young, KPMG, PwC, or an independent certified public accounting firm reasonably acceptable 
to Port. Tenant must submit paynwnt of the balance owing together with any Annual Percentage 
Rent Statement showing that Tenant has underpaid Percentage Rent. At Port's option, 
overpayments may be refunded to Tenant, applied to any other amount then due. under the Lease 
and unpaid, or applied to Rent due at the first opportunity following Tenant's delivery of any 

. Annual Percentage_ Rent Statement showing an overpayment. The Annual Percentage Rent 
Statement is for verification and certification of Quarterly Percentage Rent Statements only and 
will not result in any averaging of monthly Percentage Rent. Each Quarterly Statement and 
Annual Percentage Rent Statement will set forth in reasonable detail Gross Income for such 
immediately preceding calendar quarter or year, as applicable, including an itemized list of any 
and all Adju~tments that Tenant may claim at that time and which are expressly permitted under 
this Lease. · · 

(ii) If Port receives the Percentage Rent payment but does not receive the 
applicable Quarterly Percentage Rent Statement by the twentieth (20th) day of the immediately · 
folloW'.ing calendar quarter or expiration or earlier termination of this Lease, or the Annual 
Percentage Rent Statement by sixtieth (60) day following the end of each calendar year or the 
expiration or earlier termination date, such failure, until cured, will be treated as a late paym~nt 
of Percentage Rent, subject to a Late. Charge. 

(iii) If Tenant fails to deliver.any Percentage Rent Statement within the time 
period set forth in this Section 3.5(c) (irrespecti_ve of whether any Percentage Rent is actually 
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paid or payable by Tenant to Port) and such failure continues for thirty (30) days after the date 
Port delivers to Tenant written notice of such failure, Port will have the right, among its other· 
remedies under this Lease, to· have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease·, the· Books and Records of any other 

. occupant of the Premises) as m.ay be necessary to determine the amount of Percentage Rent due 
to Port for the period in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port t_he total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 

(iv) If the· Percentage Rent Statement·reflects that the estimated monthly 
·Percentage Rent paid by 'J:enant during the applicable calendar quarter is greater or l~ss than the 
Percentage Rent actually due for such period, the same shall be reconciled through an adjustment 
to the Percentag~ Rent amount that is due for the month following delivery of the Percentage 
Rent Statement. ·. · · · 

3.6 Port Participation in Sale Proceeds. 

(a) r'N~te:'·:·Appilca"ble. on'lv"t6r" Horizo.ntal "DE!"~~-,ope"r~Aiiiii'aies] Distribution of. and 
Port's Participation in, Sale Proceeds of Qualifying Early Sale .. One Hundred Percent (100%) of 
the Qualifying Early Sale Proceeds from a Qualifying Early Sale by Initial Tenant occurring .at 
any time prior to the Early Transfer Date, less the .following ·deductions in this Sectio11 3.6(a), 
will be treated as Land Proceeds in accorda.nce with Section 3.2 of the Financing Pl~n (Exhibit 
C~ I to the DDA): 

(i) Tenant's Purchase Price; 

(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 Entitlemerif Costs .. 

(b)_ Distribution of, and Port's Participation in. Sale Proceeds from a Recapitalization 
Prior to Early Transfer Date. Unless a Recapitalization is a Qualifying Early Sale subject to the 
terms of Sectio11 3.6(a), Tenant will pay-Port from each Recapitalization occurring before the 
Early Transfer Date, one and one"."ha)f percent (1.5%) of the Sale Proceeds less the following 
deductions: (i) Tenant's Purchase Price multiplied by the o~nership interests in Tenant 
transferred in connection with the Recapitalization (expressed as a percentage of total ownership 
interests in Tenant); and (ii) Costs of Sale. 
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(c) Distribution of. and Port's Participation in. Net Sale Proceeds. 

(i) Sales on or after the Early Transfer Date. Tenant will pay Port one and 
one-half percent (1.5%) of the "Net Sale Proceeds" (as defined below) from each Sale occurring 
on or after the Early Transfer Date . 

. (ii) Reappraisal Event Prior to Early Transfer Date. If (A) a Reappraisal 
Event occurs prior to the Early Transfer Date and (B) the Reappl'.'aisal Event does not qualify as a 
Qualifying Early Sale subject to the terms of Section 3.6(a), then Tenant will pay Port one and 
one-half percent ( 1.5%) of the Net Sale Proceeds from the Reappraisal Event. 

(iii) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For 
p1,1rposes of calculating Net Sale Proceeds on a Reappraisal Event, Tenant's Sale Prpceeds from 
such Reappraisal Event will be deemed to be an amount equal to (I) the total ownership inte_rests 
in Tenant after the Reappraisal Event held· by- the Person causing the .Reappraisal Event· 
(expressed as a percentage of total ownership interests in Tenant), multiplied by (2) the value 
assigned to the Leaseh~ld Estate, as evidenced by (A) the estimated fair market value of the 
Leasehold Estate provided to the Ass_essor's Office in connection with the Reappraisal Event, or 
(B) if no such estimate is provided to the Assessor's Office, the appraised value of the Leasehold 
Estate established in an Appraisal Report reasonably approved by Port and Tenant. 

(d) Manner of Payment. The estimated closing statement will be updated as of the 
date of closh1g of the Qualifying Early Sale, Sale, or Recapitalization prior to the Early Transfer 
Date, as applicable (each a "Triggering Event"), to show the actual (i) proceeds from such event, 
and (ii) line item description of_the deductions and exClusions from such proceeds to arrive at . 
Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's share of 
the proceeds from such Triggering Event must be distributed through escrow.· 1f no escrow is 
opened for a Triggering Event, Port's share of proceeds from such T~iggering Event must be paid 
upon the closing of any such Triggering Event. . 

This provision constitutes notice "to Tenant that Port is to be paid in full its share · 
of proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port 
is not paid full by such closing date, th~ amount due Port will be subject to a Late Charge and 
will accrue, inter~st at the Default Rate from and after the closing until paid in full to.Port. Port 
may reference in any estoppel certificate or other representation requested from Port that 
payment to Port of Port's share of proceeds from a Triggering Event is a material obligation 
under: the Lease, due and owing upon the dosing of any Triggering Event, provided, however, 
failure to reference such obligation will in no way negate Tenant's obligation to pay, and Port's 
right to receive, Port's share of such proceeds. · 

Within forty-five (45) days after any Triggering Event, transferor Tenant will . 
submit to Port a statement prepared in accordance with sound accounting principles consistently 
applied, and certified by transferor Tenant's chief executive officer or chief financial officer (or 
equivalent position), as current, complete and correct, confirming the actual amount of proceeds 
received and line item description of the deductions and exclusions from proceeds to arrive at 
Port's share of such proceeds. At Port's option, any overpayments may be either refun4ed to 
transferor Tenant or applied to any other amount due and unpaid under the Lease as Of the 
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closing date. Tenant wilf accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3.7(c) ar~. 
subject to the audit provisions of Section 3.9 (Audit) for determination of the accuracy of 
Tenant's reporting of Port's share of proceeds from a Trigge~ing Event. 

(e) Survival. The provisions of this Section 3.6 will survive the earlier termination or 
expiration of this Lease. Additionally, any release by Port of Tenant's obligations un~er this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. 

(f) Additional Definitions. The following definitions apply for purposes of this 
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser.· 
in. compliance with the then current version of the Unifc;>rm Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port and Tenant, and Port and . 
Tenant will have reasonable review and approval rights over the final appraisal report. · · 

"Building Permit Date" means the date Tenant obtains all entitlements necessary to pull 
the building permit to commence construction of the lnitia_l Improvements. 

"Cash Consi~eration" means (i) cash, or (ii) cash equivalents. 

· "Certified E_rititlement Costs" rrieans Entitlement Costs, as certified in accordance with 
· Attacllment 1 to this Exhibit D. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attacllment 1 to this Exhibit D.· 

"CofO Issuance Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. 

"Costs of Sale" means only the following costs incurred by Tenant in connection with a 
Transfer: (i) brokerage commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 

· closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees and 
Costs, and (vi) amo.unts needed to pay Port's Attorneys' Fees and Costs associated with Port's · 
review of the Transfer. "Costs of Sale'' excludes ;1djustments to reflect prorations of rents, taxes 
or other items of income or expense customarily prorated in connection with sales of real 
property. 

. . 

"Early Transfer Date" means the earlier of: (I) three years after th.e Commencement Date · 
of this Lease; or.(2) the date that Port issues a site permit and first building permit addendum to 
allow commencement of construction of the Initial Improvements. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually :incurred from 
and after the effective date of the Vertical DDA until the Building Permit.Date and attributable 
to the following only: designing the Initial Improvements; costs related to all land use approvals 
and entitlements, including preparation and processing of design review applications under the 
SUD and the Design for Development, subdivision maps, and costs of compliance with all 
conditions of approval and CEQA mitigation measures legally required by the City, Port or any 
other Regulatory Authority as a condition tq obtaining the entitlements; and architectural, 
engineering, consultants, community outreach, attorney and other professional fees reasonably 
necessary to obtain the entitlements. 
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"Hard Costs" means reasonable out-of-pocket costs actually incurred by Tenant 
attributable solely to the cost of labor, materials and construction of the Initial lmprovement_s 
described in tile Scope of Development. "Hard Costs" do not include the cost of any 
improvements for any specific or· speculative Subtenant or any costs incurred after the CofO 
Issuance Date. 

·'1 nitial Tenant" means Cl.ilserf~-~i!l~~.o(i~-ijla:! it!~~'~f~_r_)tJty]. 

"Net Sale Proceeds" means Sale Proceeds less: 

(i) Costs of Sa!e; and 

°(ii) for the transferor Tenant that constructed the Initial Improvements and each 
subsequent Tenant, Capital Items, except to the extent previously deducted from Modified Gross 
Income pursuant to Section 3.5 (Participation of Gross Rent from and after Year 30): and 

(iii) either: ··. 

(A) if the. transferor Tenant constructed the Initial Improvements, the 
greater of: 

. (I) Tenant's.Purchase Price (but only if such amount is not · 
included in Certified Total Development Costs) plus the Certified Total Development Costs; or 

(2) the indebtedness secured by a Mortgage on the Premises in 
accordance with Article 40 (Mortgages); or , . · 

greater of: 
(B) if transferor Tenant did not construct the Initial Improvements, the 

. . . \ . 

(I) Tenant's' Purchase Price, or 

. (2) the indebtedness secured by a Mortgage on the Premises in 
accordance with Article 40 (Mortgages). 

·"Non-Cash Consideration" mea_ns consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

. . 
"Qualifi~d Appraiser" means an appraiser that meets the following qualifications: 

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

(ii) is a member of the Appraisal Institute; · 

(iii) has at least 10 year~· experience in the San Francisco Bay Arca valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and · · · 

(iv) is a principal in either a national or regional firm based in.California that: 
(I) is not a Tenant Affiliate; (2) does no_t have an equity investment in Tenant, any Tenant 
Affiliate, or any Person Controlling Tenant; and (3) does not have a conflict of interest by virtue 
of a contractual relationship with Tenant either then existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the conflict. 

"Qualifying Early Sale" means (i) an Assignment of the Leasehold Estate to any Person 
that is not_ an Affiliate of Tenant, or (ii) a Recapitalization that results in a change in the 
Managing Party of Tenant or of the Managing Party owning te1J percent (10%) or less of the 
profits or capital of Tenant. . · 

"Qualifying Early Sale Proceeds" means the Sale Proceeds from a Qualifying Early Sale. 

"Reappraisal Event" means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change in Ownership and Purchase), Section 64], as 
that law is in effect as of [ , 2017] and attached hereto as Schedule 2 to Exhibit D. For 
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the avoidance of doubt, ne.ither an Assignment nor a Recapitalization will be deemed to be· a 
Reappraisal Event. 

. . 

"Recapitalization" means a transfer, in a single transaction or a related series of 
transactions that results in a change in the Person that had mor~ than fifty percent (50%) of the 
ownership interest in· Tenant (whether shares, partnership interests, membership interest or other· 
·equity, and whether one or more classes thereot: and whether direct or indirect). 

"Sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than 
an Assignment of the Leasehold Estate to a Tenant Affilia~e, or{ii) a Reappraisal Event, or (iii)~ 

. Recapitalization. 

"Sal~ Proceeds" means all consideration received by or for the account of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan made by 
Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment.by an 
owner (whether direct or indirect) of Tenant to fund its share of future capital calls.to construct 
the Initial Improvements or Capital Items, which, in and of itself, wiJI not be considered or · 
deemed to be Sale Proceeds. 

· "Soft Costs".1i1eans reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely to architectural, engineering, 
consultant, attorney, and other professional fees, ·regulatory fees, CEQA mitigation measures, 

. community benefits, Impact Fees (as defined in the ODA), Port Costs and Other City Costs (as 
defined in the Vertical DOA), builder's risk1insurance, performance and payment bonds, safety 
and security measures, and third party costs to prepare Certifi.ed Total Development Costs, in 
each.case in connection with the Initial Improvements described in the Scope of Development. 
"Soft Costs" do not include costs already included in Certified Entitlement Costs, costs associated 
with the design or construction al")y specific or speculative Subtenant improvements or any costs 
incurred after the .CofO Issuance Date. · 

'·'Tenant's Purchase Price" means (i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DOA and (ii) in the case of each subsequent tenant following the Initial 
Tenant, the Sale Proceeds paid by such Tenant to the iriunediately prior tenant for the.Leasehold 
Estate. · · 

\ 

"Total Development Costs" means Certified Entitlement Costs, Soft Costs, and Hard Costs. 
"Total Development _Costs" do not include the cost of any improvements for any specific or 
speculative Subtenant. . · 

3. 7 . Por~ Participation in Refinancing rroceeds. 

(a) Port's Paiticipatfon. In connection with any Qualifying Refinancing; Tenant will 
pay to Port an amount equal to one and one-half percent{l .5%) of Net Refinancing Proceeds. 

(b) . Reporting of Refinancing Proceeds. No less than fifteen (15) days prior .to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an. estimated closing statement 
that includes the best estimate of the following items: 

(i) Refinancing Proceeds; 

·(ii) The estimated Net Refinancing Proceeds including a separate line item for 
each of the costs permitted to be deducted from the gross proceeds from the Refinancing, as 
applicable, to arrive at Net Refinancing Pr~ceeds; and · 
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(iii) The estimated Ne~ Refinancing Proceeds allocated to Port and Tenant. 

(c) Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing Proceeds, 
(ii) Net Refinancing Proceeds anci Port's share thereof, as applicable, and (iii) line item 
description of the deductions and exclusions from Refinancing Proceeds to arrive at Net 
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing, 
Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel certific.ate or 
other representation requested from.Port by a Lender, that payment to Port of Port's share of Net 
Refinancing Proceeds is a material obligation under the Lease, due and owing at close of escrow 
~f any Refinancing hereunder, provided, however, failure to reference such obligation will in no 
way negate Tenant's obligation to pay, and Port's right to receive, Port's share of Net · 
Refinancing Proceeds. This provision consti~utes notice to Tenant that Port is to be paid in full 
its share of Refinancing Proceeds through the close of escrow. If Port is not paid full by such 

· closing date, the amount due Port will be subject to a Late Charge and will accrue interest at the 
Default Rate from and after the closing until paid in full to Port. Within forty-five days (45) 
after any Refina.ncing; Tenant will submit to Port a statement, prepared in accordance with sound 
accounting principles consistently applied, and certified by Tenant's chief executive officer or 
chief financial officer (or equivalent position) as current, complete ~nd correct, confirming the 
actual amount of Refinancing Proceeds, _dishursed, permitted deductions made from such 
proceeds, and the amount of Net Refinancing Proceeds due to Port and actually paid _to Port. At 
Port's option, any overpayments will be either refunded to Tenant, applied to any other amount · 
then dµe and unpaid, under the Lease, or credited against Rent due under the Lease. Tenant will 
accornpany the statement of Net Refinancing _Proceeds with the amount of any .underpayments. 
The statements delivered to Port under this Section 3.7(c) will be subject to the audit provisions. 
of Section 3.9 (Audit) for-determination of the accuracy of Tenant's reporting of Net 
Refinancing Proceeds. · 

. . 

(d} Survival. The provisions of this Section 3.7 will survive the earlier termination or 
expiration of this Lease. 

(e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 

. A "First Permanent Loan" means the first permanent financing 
following Completion of the Initial Improvements. 

B "Net Refinancing Proceeds" means all Refinancing Proceeds 
of any Refinancing occurring after the First Permanent Loan, after subtracting the following: . 

(I) (x) "in the case. of the first (I st) Refinancing following the 
First Permanent Loan, the greater of (i) the outstanding indebtedness secured by a Mortgage to 
be paid off by the Refinancing and (ii) 65% of the appraised, as-built value as of the date of the 
First Permanent Loan and (y) in the case of any subsequent Refinancing, th~ outstanding . 
indebtedness secured by a Mortgage to be paid off by the Refinanc.ing; 
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(2) amounts needed to pay the lenders' actual costs of such 
Refinanci_ng paid by Tenant including application fees, closing costs~ poi!lts and other customary 
lenders' fees-such as lenders' Attorneys' Fees and Costs and title insurance costs paid at close of 
escrow for such Refinancing; · 

(3) amounts needed to pay Port's Attorneys' Fees and Costs 
associated with Port's review of the Refinancing; and 

(4) 
associated with the Refinancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 

(5) brokerage commissions paid to llce~sed real estate brokers 
and/or finder's fees (provided, however, .that in the case of bro,kerage commissio"ns or finder's 
fees paid to Affiliate brokers, such commissions and fe~s must be commercially reasonabl~); and 

(6) any portion of the Refinancing Proceeds that will be used 
for Capital Items in accordance with SectiOn 10.2(d) (Maintenance· and Repair of Identified 
Items) and Article 12 (Construction). 

. C "Qualifying Refinancing" means a Refinancing occurring at 
any time there has been an increase in the as-built value of the Premises since the date on which 
the rtamed Tenant acquired the Leasehold Estate. The as-built value of the Premises as of such 
date and as of the date of the Refinancing will be based upon an appraisal prepared by a third-: 
party appraiser for the benefit of the Lender providing the Refinancing or if there is no Lender 
requirement for an appraisal or, if Tenant i.s not iri possessfon of such appraisal,' Port will have 
reasonably approved the appraisal instructions for such appraisal. 

c . . 

! 

. D "Refinancing" means any secured debt financing or 
refi.nancing incurred by Ten.ant and secured by any Mortgage, which may include secured 
financing from an Affiliate of Tenant and any refinancing or replacement of existing debt 
secured by a Mortgage (including any permanent take:-out financing for financing the 
constn,1ction of the I~itial Improvements)~ other than (I) Mortgages placed upon the Premises 
prior to Completion of the Initial Improvements, (2) the First Permanent Loan, and 
(3) Mortgages placed upon the Premises conc.urrently with any Sale. 

E "Refinancing Proceeds" means _all sums actually disbursed . 
by a lend.er in connection with a Refinancing. 

3.8 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records'' means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, i.n~ome tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes· in its business operations for the Premises or in connection with any Sale or · 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts, to allow 
a determination ofexpenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sales and Refinancings. ·If Tenant operates all or 
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any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Age.nt to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like: 

3.9 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
. control, the Books and Records of any other person relating to the matters identified in 
Section 3.6(b)) available in the City and County of San FranCisco to Port, or to any accountant . 

. ·employed or retained by Port or the City who is competent to examine and audit the Books and 
Records (hereinafter collectively referr~d to as "Port Representative"}, for the purpose of · 
examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Modified Gross Income, Recapitalization ·Proceeds, Qualifying Early Sale Proceeds, 
Sale Proceeds, Refinancing Proceeds and Port's ·share of the foregoing, for a period of five (5) 
years after the applicable Percentage Rent Statement (or closing statement with respect to a Sale 
or Refinancing) was delivered to Port. Tenant will reasonably cooperate with Port 
Representative during the course of an)' audit; prov.ided however, once commenced, such audit . 
will be diligently pursued to completion by Port.within a reasonable time after its 
commenci;ment. If an audit has commenced and Port claims that errors or omissions have 
occurred, Tenant will retain the Books and _Records and make them available until those !llatters 
are resolved. 

If an audit reveals that Tenant has understated its Gross Income, Modified Gross income, 
Recapitalization Proceeds, Qualifying Early Sale Proceeds, Sale Proceeds, Net Sale Proceeds; 
Refinancing Proceeds, or Net Refinancing Proceeds for said audit period, Tenant will pay Port, 
within fifteen ( 15) days after receipt of such audit results, the difference between the amount
Tenant has paid and the amount it should have paid to Port, plus interest at the Default Rate from 
and after the date of understatement. If Tenant understates its Gross Income, Recapitalization 
Proceeds, Qualifying Early Sale Proceeds, Sale Proceed~, Refinancing Proceeds, or Port's share 
of the foregoing proceeds for any audit period by five percent (5%) or more of Tenant's 
understated amount, Tenant will pay Port's cost of the audit. Any overpayments revealed by an 
audit will be credited towards Rent payments due subsequent to the _audit until credited in full. 

3.10 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the United 
States of America at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to .time designate by notice to Tenant. . 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinancing Proceeds 

·are payable without prior notice or demand. Rent is due and payaqle at the times provided in this 
Lease, provided that if no date for payment is oth~rwise specified, or if payment is stated to be 
due "upon demand," "promptly following notice," "upon receipt"of invoice,'' or the like, then . 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is · 
presently due and payable. 

3.11 Interest on Delinquent Rent. Rent not paid when due will bear. interest from the date 
due until paid at an annual interest rate equal to the greater of (i) ten percent (I 0%) or (ii) five . 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the . 
"Defau~t Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury or similar law. Payment of 
interest will not excuse or cure any defa1:dt by Tenant.· 
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3.12 Late Charge. Tenant acknowledges and agrees that late payment by· Tenant to Port of · 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Leas_e. The exact amount of such costs is extremely 
ditlicult to ascertain. Such costs include processing and accounting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether such late 
payment results in an Event of Default, Tenant will pay a fate charge (the "Late Charge") equal 

. to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid 
more than five (5) days following the date it is due (or.with respect to a failure by Tenant to · 
deliver the Percentage Rent Statement to Port within fiv:e (5) days following the date h is due, 

five percent (5%) o.f.~a~i_c~p~~i-~£.1. ~-~-i:t~- ~!-le_ f.~~ !~-~ _s~):>j~c;~-e~~J~d. ~~-~h-~--~e~-~e~t~g~_~J~-~ -··· ,._. ... 
Statement), or (b) (Note: 'lnc.rease following·arrlount by $500 every s·ye·ars afte:fr·execution· of 
the" DOA: One Thousand Dollars ($I ,000)], which amount will be increased by an additional 
One Thousand Oollars ($1,000) on the tenth (10th) 1,mniversary of the Commencement Date and 
every ten (I 0) years thereafter; provided, however, Tenant will not he subject to a Late Charge 
more than once every calendar year if Tenant"pay·s the unpaid Rent or delivers the Monthly . 
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that 
Port will incur by reason of a late payment by Tenant. . 

3.13 No Abatement or Setoff. Tenant will pay all Rent at the times .and in the manner 
provided in this Lea~e without any abatement, setoff, credit, deduction, or counterclaim, except 
·as expressly set forth in Section 28.2 (Tenant's Exclusive.Remedies).. · 

3.14 . Net Lease. It is the purpose oftliis Lease and intent of Port and Tenant that all Rent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent· at all times during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now 
existing or hereafter arising, and whether or not beyond the present contemplation of the_ Parties 
is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, the payment of which Port would otherwise be or become liable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether foreseen or.unforeseen, and however extraordinary, relieves Te.nant 

·from its liability to-pay all of the sums required by ariy of the pf'.ovisions of this Lease, or · 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set-forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate thi"s Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, providea that such waiver will not affect or impair any right or remedy 
expressly provided Tenant under this· Lease. 

3.15 Survival. Tenant's obligation to pay any unpaid Rent due and payable will _survive the 
expiration or earlier termination of this Lease .. 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. C~RTIFIED COST STATE~ENT. 

. . (a) Certifie~~E_1:1~tl~ment Cost St~tement. [NQf~_:2)1"!~!.~-~f!fr~~-~~i~-~;r~·~gu~ge)QE 
~¢_t_t_ic.~JJ~~y~J~iP..~fAffill~!~(~i'lJ.y] Within thirty (30) days prior to a Qualifying Earl_y Sale (for the · 
Initial Tenant only) or sixty (60) days following the Building Permit Date for the Tenant that 
constructs the Initial lmp·rovements, as applicable, Tenant will furnish Port with an itemized 
statement setting forth in detail the Entitlement Cost incurred by Tenant to the Building Permit 
Date or thirty (30} days prior to a Qualifying Early Sale, as applicable, certified as true, a_ccurate 
and complete by an independent certified public ac;countant (the "Certified Entitlement Cost 
Statement"}. 

(b) · Certified Total Development Cost Statement. Within the earlier of one hundred 
twenty (120) days following the Coto Issuance' Date and ~hirty (30) days prior to a Sale, the 
Tenant that constructed the Initial Improvements will furnish Port with an itemized statement · 
setting forth in detail the Total Qevelopment Cost incurred by such Tenant to the Coto Issuance 
Date, certified as true, accurate and complete by an independent certified public accountant 
(the "Certified Total Development Cost Statement"). · 

· (c) Port Review. Port will notify the Tenant within sixty (60) days following Port's 
receipt of the Certified Entitlement Cost Statement or the Certified Total Development Cost 
Statement, as applicable, of Port's agreement or disagreement with such statement. If Port 
disagrees with any such ·statement, the Parties will me~t to resolve the disagreement. If the 
Parties are unable to resolve their disagreement, either may Party exercise its rights under · 
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no such 

: disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 
completion· or certificate of occupancy. 

2. Port Representative. . . 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or Certified 
Tota.I Development Cost Statement as applicable, within the time perio_ds set forth herein, and 
such failure continues for thirty (30) days after the date Porfdelivers to Tenant written notice 
of such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's book~ and records as may be necessary to determine all th_e 
information required in the Certified Entitlement Cost S_tatement or Certified Total 
Development Cost Statement, as applicable. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant mu.st promptly pay to Port the 
total cost of the examination. 

3. · AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified . 
total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm mutually acceptable to Port and Tenant, or if the 
Parties are unable to agree, either Party may apply to the Superior Court of the State of 
California in and for the County of San Francisco for appointment of an auditor meeting the 
foregoing qualifications. If the court denies.or otherwise refuses to act upon such application, 
either Party may apply to the American Arbitration Association, or any similar provider of 
professional commercial arbitration services, for appointment in accordance with the rules and 
procedures of such organization of an independent auditor. Such audit will be binding on the 
Parties,· except in the case of fraud, corruption or undue influence. Port will pay the entire cost 

,_ ---··--··-·-··-· 
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of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost or the 
Total Development Cost, as applicable, by more-than three percent (3%) of the.lower amount,. 
in which case Tenant will pay the entire cost of.the audit. 

4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS. 

Tenant must keep accurate books and records of the.Entitlement Costs and Total" 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf 
of Initial Tenant in connection with the development of the Initial Improvements, all in 
accordance with accounting principles generally accepted in the construction industry. Port, 
including its Agents, has the right to inspect Tenant's books and records regarding the 
development of the Initial Improvements, the costs incurred in connection therewith, and all 
other Entitlement Costs and Total Development Costs, including funds expended by Tenant, 
return accrued on such funds, and debt or other third party proceeds received by or on behalf 
of Tenant in connection with th~ development of the Initial Improvements in a location within 
San Francisco during regular business hours and upon reasonable advance notice. 
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ATTACHMENT 2 TO PARCEL LEASE EXHIBIT D 

REAPPRAISAL EVENT 

I West's Annotated California Codes 
I Revenue and Taxation Code (Refs & Annos) 

I Division 1. Property Taxation (Refs & Annos) 
I Pait 0.5. Implementation of Alticlc XIII a of the California Constitution (Refs & Annos) 

IChaoter 2. Change in Ownership and Purchase (Refs & Annos) 

West's Ann.Cal.l}i!v. & T.Code § 64 

§ 64. Purchase or transfer of ownership interests in legal entities; transfer of real property of legal 
entity; corporate reorganizations by merger or consolidation \\';thin affiliated group; control of 

corporation through purchase or transfer of stock 

Effective: January 1, 2000 

Cuncntncss 

(a) Except as provided in subdivision (il of Section 61 and subdivisions (c) and (d) of this section, the purchase or 
transfer of ownership int~rests in legal entities, such as corporate stock or partnership or limited liability company 
interests, shall not be deemed to constitute. a transfer of the real property of the legal entity. This subdivision is 
applicable to the purchase or transfer of ownership interests in a partnership "".ithout regard to whether it is a continuing 
or a dissolved partnership. 

(bl Any corporate reorganization, where all of the corporations involved are members of an affiliated group, and that 
qualifies as a reorganization under Section 368 of the United States Internal Revenue Code and that is accepted as a 
nontaxable event by similar California statutes, or any transfer of real property among members of an affiliated group, 
or any reorganization of farm credit institutions pursuant to the federal Farm Credit Act of 1971 (Public Law 92-181 ), 
as amended, shall not be a change of ownership. The taxpayer shall furnish proof, under penalty of perjury, to the 
assessor that the transfer meets the requirements of this subdivision. 

For purposes of this subdivision, "affiliated group" means one or more chains of corporations connected through stock 
ownership \Yith a common parent corporation if both of the following conditions are met: 

(I) One hundred percent of the voting stock, exclusive of any share owned by directors, of each of the corporations, 
except the parent corporation, is owned by one or more of the other corporations. 

(2) The common parent corporation owns. directly, 100 percent of the voting stock, exclusive 6fany shares owned by 
directors, of at least one of the other corporations. 

(c)( I) Whc;n a corporation, partnership, limited liability company, other legal entity, or any other person obtains 
·control through direct or indirect own~rship or control of more than SO percent of the voting stock of any corporation, 
or obtains a majority ownership interest in any partnership, limited liability company, or other legal entity through the 
purchase or transfer of corporate stock, partnership, or limited liability company interest. or ownership interests in 
other legal entities, including any purchase or transfer of 50 percent or less of the ownership interest through which 
control or a majority ownership interest is obtained. the purchase or transfer of that stock or other interest shall be a 
change of ownership of the real property owned by the corporation, partnership, limited liability company, or other 
legal entity in which the controlling interest is obtained. · 

(2) On or after January I, 1996, when an owner ofa majority ownership interest in any partnership obtains all of the 
remaining ownership int~rests in that partnership or otherwise becomes the sole partner, the purchase or transfer of 
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the minority interests, subject to the appropriate application of the step-transaction doctrine. shall not be a change in 
ownership of the real property owned by the partnership. 

( d) If property is transferred on or after March I, 1975. to a legal entity in a transaction excluded from change in 
ownership by paragraph (2) of subdivision (a) of Section 62, then the persons holding ownership interests in that legal 
entity immediately after the transfer shall be considered the "original coowners." Whenever shares or other ownership 
interests representing cumulatively more than SO percent of the total interests in the entity are transferred by any of 
the original coowners in one or more transactions. a change in ownership of that real property owned by the legal 
entity shall have occurred, and the property that was previously excluded from change in ownership under the 
provisions of paragraph (2) of subdivision (a) ofScction 62 shall be reappraised. · 

The date of reappraisal shall be the date of the transfer of the ownership interest representing individually or 
cumulatively more than 50 percent of the interests in the entity. · 

A transfer of shares or other ownership interests that results in a change in control of a corporation. partnership. limited 
liability company, or any other legal entity is subject to reappraisal as provided in subdivision (c) rather than this 
subdivision. 

(e) To assist in the determination of whether a change of ownership has occurred under subdivisions (c) and (d). the 
Franchise Tax Board shall include a question in substantially the following form on returns for partnerships, banks, 
and corporations (except tax-exempt organizations): 

If the corporation (or partnership or limited liability company) owns real property in California. has cumulatively 
more than 50 percent of the voting stock (or more than 50 percent of total interest in both partnership or limited 
liability company capital and partnership or limited liability company profits)( I) been transferred by the corporation 
(or partnership or limited liability company) since March l, 1975, or (2) been acquired by another legal entity or 
person during the year? (See instructions.) 

If the entity answers "yes" to (I l or (2) in the above question, then the Franchise Tax Board shall furnish the f"!ames 
and addresses of that entity and of the stock or partnership or limited liability company ownership interest transferees 
to the State Board of Equalization. · 

Credits 

(Added by Stats.1979, c. 242, p. 506, § 4, eff. July 10, 1979. Amended by Stats.1979, c. 1161, p. 4365, § 4, eff. Sept. 
29, 1979; Stats.1980. c. 1349, p. 4769. § 2; Stats.1982, c. 1465. p. 5635, § S; Stats.1984, c. 678, § 6; Stats.1988, c. 
560, § I; Stats.1994, c. 1200 (S.B.469), § 42, eff. Sept. 30, 1994; Stats.1994, c. 1243 (S.B.1805), § 2.3, eff. Sept. 30, 
1994, operative Jan. l, 1994; Stats.1994, c. 1243 (S.B.1805), § 2.5. eff. Sept:)o, 1994; Stats. I <>95. c. 497 (S.B-722), 
§ 2; Stats.1998. c. 583 (S.B.1103), §I; Stats.1998, c. 591(S.B.2237),§3; Stats.1999, c. 83 (S.B.966), § 170.) 

West's Ann. Cal. Rev. & T. Code§ 64. CA REV & TAX§ 64 
Current with all 2017 Regi.:..:.S:.:e:.::ss::..:·....:.la::.w:.:.s::..:. _____________________________ _ 

t:nd of l>Ol'tm1~111 ~) 21)1!1 Th1>ms1in l<•·111~rs llhi claim 111 nrigin"I I! S. Gu\"~rnmcnl Works 
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· PAl~CEL LEASE EXHIBIT E 

List of Project Approvals 

Final ar,proval actions by the City and Coui1ty of San Francisco Board of Supervisors for 
the Pier 70 Mixed-Use-District Project: 

I. Ordinance 224-17 (File No. 170863): (I) Approving a Development Agreement 
between the City and County of San Francisco and FC Pier 70, LLC; (2) waiving certain . 
provisions of the Administrative Code. Planning Code, and.Subdivision ·Code; and (3) 
adopting findings under the California Environmental Quality Act; public trust findings,_ 
and findings of consistency with the General Plan and Planning Co.de priority policies. 

2. Ordinance 225-17 (File No. 170864): Amending the Planning Code and the Zoning Map 
to add the Pier 70 Special Use District. 

3. Ordinance 227-1.7 (File No. 170930): Amending the General Plan to refer to the P_ier 70 
Mixed Use Project Special Use District. 

4. Resolution 401-17 . (l<ile No. 17098<)): Approving a Disposition and Development 
Agreement between the Port and FC Pier 70, LLC. 

5. Resolution 402-17 (File No. 170987): Approving the Compromise Title Settlement and 
l~and Exchai:ige Agreement for Pier 70 between the Ci.ty and the California State Lands 
Com1i1issic:m in furtherance of the Pier 70 Mixed Use Project. · . 

6. Resolution 403-17 (File No. 170988): Approving the Memorandum of Understanding 
regarding lnteragency.Cooperation between the Port and other City Agencies. 

. . 

Final and Related Approval Actions of City and County of San Francisco Port Commission 
(refer~nced by Resolution number "R No.")· 

I. R No. I 7-43: (I) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the California Environmental 
Quality Act; and (2) approving a Disposition and Development Agreement with FC Pier 
70, U~C, and the attached forms of Master Lease, Vertical .Disposition and Development 
Agreement, and Parcel Lease'. . 

. 2. R No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 
for Pier 7() with. the State·Lands Commission. 

3 .. R No. 17-45: (I) Consenting to zoning amendments to establish the Pier 70.Special Use . 
District and related amendments to the City's General.Plan; and (2) approving the Pier 70 
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Lise Plan and its Design 
and Access Elemerit. 

5. J-l No. J 7-47: Consenting to a Development Agreement between the City and FC Pier 70, 
LLC. 

6. H. No. 17-48: Approving a MemorancJum.of UncJerstanding regarding lnteragency 
Cooperation between the City and the Port. 



7. R No. 17-49: Recommending.that the Board·of Supervisors establish proposed Sub
Project /\rcas within Project Area G (Pier 70) of Infrastructure Financing District No.,2 
and an Infrastructure and Revitalization Financing District · · 

8. R No .. 17-50: (I) Approving a Memorandu.m of Understand.ing between the Port and 
;City's Controller, Treasurer and Tax Collector, and Assessor-Recorder to implement the 
ODA Financing _Plan; (2) recommending that the Board of Supervisors appoint the Port 
Commission as the agent of tlie Infrastructure Financing District and one or more Special 
Tax Districts; and (3) appr_ovirig. and recommending to the Board o(Supervisors a Form 
of Special Fund Administration Agreement between the Port, Infrastructure Financing 
District, Infrastructure arid Revitalization Financing District, Special Tax Districts, and a 
corporate trustee. 

9. R No. 17-51: Recommending to the Board of Supervisors proposed amendments to the 
Special Tax Financing Law, Article X of Chapter 43 of the San Fraricisco Administrative 
Code. · · 

IO. R No. 17-52: Approving the terms of the Port's sale_ of Parcel K.North and a form of 
Ver~ical Disposition and Deve"lopment Agreement. 

Final and Related· Approval Actions Of City and County of San Francisco Plan:ning 
Commission (referenced by Motion Number "M No." <;>r Resolution Number "R No.") · 

I. M No. 19976: Certifying the Final Environmental Ih1pact Report for th'c Pier 70 Mixed
Use District Project. 

2. M No .. 19977: Adopting Findings and Statement of Overriding Considerations under the 
California Environmental Quality Act. 

3. R No. 19978: Recommending to the Board of Supervisors approval of the General .Plan 
Amendments. 

4. R No. 19979: Recommending to the Board of Supervisors approval of amendments to the 
Planning Code and a Zoning Map amendmer1t to estabiish the Pier 70 Special Use 
District. 

5. M No. 19980: Approving the Pi.er 70 Special Use District Design for Development. 
6. · R No. 1998.1: Recommending-to the Board of Supervisors approval of a Development 

Agreement between the City and FC Pier 70, LLC. 

Final and Related Approval Actions of Other City and County of San· Francisco Boards, 
Commissions, and Departments: 

I. San FrancisqJ Municipal Transportaiion Agency Resolution Number 170905-112 
consenting 'to the Pier 70 Development Agreement, including the Trans.portation Plan, 
and consenting to. the Interagency Cooperation Agreement 

2. San Francisco Public. Utilities Commission Resolution _Number _17-0209 consenting to 
the Development Agreement; consenting to the Pier 70 lnteragcncy Cooperation 
Agreement; and . authorizing the General Manager to negotiate and execi.1te a 
"Memorandum of Understanding with the Port regarding the relocation or the SFPUC's 
20th .Street Pump Station. · 
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PARCEL LEASE EXHIBIT F 
PERMITTED TITLE EXCEPTIONS 

[To.:be ·P··· rep. ~recl~and ilisei-ted ririo:r·16 7ex-~c-~·11~111·· 
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PARCEL LEASE EXHIBIT G-2 
RUJ_.ES AND REGULATIONS FOR PUBLIC ACCESS AREAS 
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Document Outline 

PARCEL LEASE EXHIBIT H-1 

ASSESSOR INFORMATION 

Assessable/actionable events for Asse·ssor ("ASR") 

1. . Initial land .sale/ transfer of title 

2. Mapping 

3. . Tax certificates 

4. Lien date new construction 

5. Completed new construction 

6. Final ownership changes/sales to users 

. . 

Assessable/ Actionable Event information 

1. Initial land sale I transfer of title [1h~1·u~e'_if:ev~nt~·is :applicabl~~] 

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 tim_e C?f recording for a.basis of calculating transfer tax [~r.;ri·.~i·.~~~ 
applica~_le timeli"m!. fr~m.~ssessor.] 

2. Mapping [Include if event i_s applicable~] 

a. Justification/Purpose: ASR needs this information to reserve new blqck and lot 
numbers for the project. 

b. Information needed: 

) 
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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 reserve APNs for new project ["o(in~°l"L!:d~:-:a_ppl!t~~I.~ 
t_i.meUne from As·sess·c>r] 

3. Tax certificates (Treasurer·& Tax Collector's Office provid.es to ASR) [:i_ri~l~~~-:·i(~~~!'li·is. 
applicable~] 

a. Justification: ASR needs this information to {1) ensure that any outstanding 
changes in ownership have been recorded and.any completed or anticipated 

. . 

new construction has been valued and (2) to generate a new assessed value for 
TIX to use for tax pre-:payment purposes. 

b. Information needed: 

i. Pre-final map 

ii. TIX Fqrm A·and B (depending on how complicated the development is) 

c. · Timi.ng: whenever requested by"the taxpayer,.ASR has four weeks to review.and 
determine n·~w value [or inch.i~e a·pplicable t!meli_ne;f_ro~.A~~~~·§(;f] 

. . 
4. Lien date new construction 

a. Justification/Purpose: ASR needs this inf<:Jrmation to accurately assess the value 
of new construction in progress as of .January 1st as required by the Revenue & 
Taxation Code. . · 

b. Information needed: 

L 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 a·nd/or demolition cost incurred as . 
of this date, including direct and indirect costs and entrepreneurial profit. 
(sample provided for reference See Attachment 1) 
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iii. Copies of any lea~es signed. 

iv. A detailed description of all work to be completed or any changes to the 
work description: 

v. A copy of the pro form a, feasibility study or appra.isal used to support the 
building 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 loan. 

ix. Details on any current or anticipated efforts to sell the property, if 
applicable. 

. . 

x. Any additional information, if not referenced above, that .would influence 
the market value of the property. 

xi. Name, mailing address~ phone number and e-mail of person(s} to contact 
regarding addition_al questions and inspection ·of property. 

c. Timing: 

i. By January 3151 of each year the constr~ctionis in progress [:~f:.~.n~Jµ~~ 
·applicable tirneline:from Assesso_r;j · 

5. Completed new construction 

a. Justification: ASR needs this information to accurately assess the v~lue of 
completed new construction as of.the date of completion as required by the· 
Revenue &, Taxation Code. · 

b. Information needed: 

i. All property types 

A. The date construction started and completion date. 

B. A detailed description of all work completed (attach referenced 
floor plans, etc.) 

C. Copies of all applications for building permits. 

PARCEL LEASE EXHIBIT H-1 
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D. A complete list of all construction costs (see Attachment 1) 
including direct, indirect costs and anticipated or actual 
entrepre_neurial profit. 

E. Detailed information on costs not funded by construction loans. 

F. A copy .ofthe pro form a, feasibility study or appraisal used to 
support the building ofthis proj_ect. 

G. Details on any current or anticipated efforts to sell the property, if 
applicable. 

H. Copies of any leases signed or cur_rently in negotiation. Please 
include asking rents for spaces not leased. · 

I. A copy of the land lease or othe_r document that indicates the 
value of the land, if applicable. 

· J. Projected or actual income and expen~~ statement and a 
schedule of asking rent, if applicable·. For actual statements, 
pleas~ provide the source document. 

K. Certified copy of the lender's disbursement of funds. 

L. Details on· parking stall rents and any miscellaneous income, 

M. Any apprais~I completed. 

N.· Any additional information, if not referenced above, that would 
influence the market value of the property. 

0. Name, address, p~one 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 (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. · 

B. The gross and n~t rentable areas of the building. 

C. Projected or actual _sales volume of the property. 

D. A copy of any existing operating agreements, if applicable. 
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E. A copy of the feasibility study. 

F.· A copy of the stacking pl.an, 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 owner)? 

· b. What is the anticipated number of spaces and vehicle 
capacity (~ith valet services if applicable)? 

. . 

c. What will be the monthly fee for parking? 

A. Rent roll shoVl(ing 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 clauses; 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 operating agreement signed wi~h the mall owner, if 
applicable. 

iv. Apartments 

A. Tenant Rent Roll for residentiai and commercial units that 
includes the unit number, unit type (number of beds/baths}, 
number of rooms, market rate or BMR unit, occupancy, square 
footage, contract rental rate, date leas~ signed, market rental 
rate, other fees.collected - parking, storage, pet. Overall parking 
spac_es,_any upgrades, floor and view premiums (if applicable). 
Please ·provide a rent roll as of the certificate of o~cupancy and/or 

. when stabilized occupancy is achieved. 

B. A finish schedule. 
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C. Total square footage of improvements allocated by us·e 
{residential, retail, common area, parking, etc.}. Area {sq. ft.} ~f 
each floor including basement, mezzanine, penthouse, etc . 

.v. Condos 

A. The Parcel Split/Condo Conversion Questionnai,re (See 
Attachment 2, ~xcel_is strongly preferred.} 

B. For any units retained. by the developer {i.e. parking, storage, 
. I . 

retail, etc.}, pl.ease provide copies of any signed leases, details on 
any leases in negotiation or proposed, or a summary of asking 
rents. lndude a tenant rent roll, projected or actual income and 
expense statements, and net rentable area of each retained unit. 

. . . 
C. . Condo map/p.lan (if applicable}- required for us-to spl.it a.n·ew. 

condo project or ·condo conversion . 

vi. Hotel 

A. A list of the numbe_r of hotel ro_oms, the average daily rates, and 
projected occupancy levels. 

B. Percentage of guest segmentation. 

C. ·A copy of the Management Agreement. 

D. A copy of the Franchise Fee Agreem~nt, specifically identifying the 
franchise fees a·nd 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 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, or landlord/ten~mt 
improvement allowances·. ·If th_ere are no leasable office or retail 
areas on the property, so state. 

c. Timing: within 60 days upon completion of construction for each project phase 
[or include applicable timeline from Assessor.] 

6. Final ownership changes/sales to users 

a. Event: any recorded change in owner~hip or new lease/changes to ex.istirrn 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. 

Information 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 an·d 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 retrofftting, 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 explanation of why. 

Detailed anticipated income and expense operating statements of 
the new owner at time of purchase and/or acquisition and the 

. prior two (2) years. 

Copies of any leases or lease abstracts, amendments or renewals, 
including free rent and tenant improvement allowances agreed 
to. 

Marketing materials and/or asking rents to lease vacant space as 
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). 

PARCEL LEASE EXHIBIT·H-1 
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D. A rent roll as of the change in ownership date showing; all tenants 
with corresponding suite numbers, suite sizes (sf), monthly or 
annual rent, date and terms of lea~es, scheduled rent escalations 
and any vacant rentable space (Excel format preferred). 

E. Indicate if any lease expense agreements are other than full
service gross w.ith ·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 expe·n.s_e summary for the year of 
sale and the prior two (2) years. If historical income and 

iii. Retail 

· operating statements were not provided by the seller, please 
substitute your operating bu~get as of the purchase date (Excel 
format preferred). 

A. Any cash flow analysis, pro forma worksheets or investment 
analysis in the acquisition of the property. 

B. Any appraisal prepared for the acquisition or financing of the 
subject -property. 

C. Details on the financing involved for the purchase and/or 
acquisition of the subject property. 

D. Current rent roll showing net renta~le areas by floor and area 
l_eased by each tenarit; the type of lease (FSG, NNN or IG}; the 
date and terr:ns 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 a~eas of the· building. 

F. At the .time ot"transfer, indicate the amount of net rentable 
vacant space, identify its location within the building and indicate 
the asking rental rates .. 

G. . The anticipated. sales volume· of the property. 

iv. Apartments 

PARCEL LEASE EXHIBIT H-1 
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··~ 

A. Rent roll as of the change in ownership date, showing the list of all 
tenants with monthly rent and move-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 avail~ble, provide the operating 
income and expenses statements for the two (2) years preceding 
change in ownership (Excel format preferred). 

D. Detail.s on any miscellaneous income (parking, laundry, storage, 
etc.) 

E. A copy of any appraisal prepared for any purpose (financing, 
insurance, investme~t) within two (2) years of the event date.· 

F. A description of each unit; number of rooms, bedrooms, 
bathrooms, fUrnished or unfurnished. 

v. Hotel 

A. Any appraisal, proforma 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 of the number of hotel rooms, the average daily rates and 
occupancy levels as of the chan_ge In ownership da.te and for the 
previous.two (2) years. 

C. The guest segmentation, by percentage. 

D. Detailed, historic income and expense statement for the two (2) 
years prior to the even.t date, and the budgeted or anticipated 
income and expense statement for the first year'following the 
change in ownership date. 

E. Copy o.f the Management Agreement. 

F. Copy of the Franchise Agreement, specifically identifying the 
franchise_ fees and how they are determined. 

G. Copy of the Smith T_ravel Report for the property, as of the same 
year as the change in ownership. 

PARCEL LEASE EXHIBIT H-1 
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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 ren_ew; escalation clauses; tax clauses; free ·rent or any 
lease concessions, ·landlord tenant improvement allowances. If 

·· there are no leasable areas of the property, so state. 

I. Copy of the sale agreement with detailed item.izations of all real 
property' and business personal property components included in. 
the sale. 

vi. Single Family Homes/Condos 

A. No additional information needed, recorded.deed is sufficient 

c. Timing: within 60 days of a change to the fee owner of the property [pr;i~du~~ 
applicable timeline from Assessor;") 

----·----·--·--·-·--
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Attachments 

1. In Progress and Completed New Construction Cost .Report template 

2. Parcel Split/Condo Conversion Questionnaire 
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City and County of San Francisco 
San Frnncisco Assessor-Recorder 

Please check one of the following: 

0 As of Lien D~atc -----------
0 As of Date of Completion -------

PARCEL LEASE EXHIBIT H-1 
ATTACHMENT 1 

COST ·REPORT 

A.P.N. 

Carmen Chu 
Assessor-Recorder 

(Block) (Lot) 

Address------------

DESCRIPTION 
. %. 

Contract Amount 
Complete 

Total Cost 
Completed 

To Date 

Reported 
·Previously 

This Report · 

DIRECT COST: (Includes) 

Buildinq Permits/Fees 

Contractor's Profit and Overhead 
Equipment Used in Construction 
Labor U_sed 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 
Engineer Fees 
Financing Fees 
Interest Expense 
Lease-UP Costs 
Legal/Professional Fees 
Mar.ketino/Sales Costs 
Other Misc.Fees 
Project Administration/Management 
Property Taxes 

SUBTOTAL INDIRECT COST 

LAND COST 

ENTREPRENEURIAL PROFIT 

TOT AL PROJECT COST 

Print Name and Title Phone 

Signature Date 
CONFIDENT.IAL 
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. Parcel Lease Exhibit H-3: CFO Matters 

All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Cocle ch. 43, art. X), which incorporates the Mello-Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 53311-53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution") to implement the Financing 
Plan in the DOA between the Master Developer and the Port (collectively, the "CFO 
Provisions"). Unless specified otherwise, all statutory references in this Ex~ibit are to the 
California Government Code: 

I. · Formation of a Special Tax District. The City's acti~ns iri relation to the CFO 
Provisions include: · 

(a) formation of a community facilities. district designated as "City and 
County of Sari Francisco Specipl Tax· Districi No. 2018-3 (Pier 70 Leased Properties)" 
(the "SpeCial Tax District") that includes the Premises within its boundaries; 

· (b). · designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

(c) approval ofa rate and method of apportionment (the "Rate and 
Method''), a copy of which 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 Servic~s Special Tax (as each term is defined in the Rate and 
Method) against all_taxable property in the Special Tax District (col.Jectively, the 
"Special Tax~s"); : 

( 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 
Francisco, as document number pursuant to .California Government Code 
Section 53328.3; · 

(e} 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 "CFO 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.. Leasehold Subject to CFD Provisions. The Tenant acknowledges and agrees as 
follows. 

(a) Its leasehold interest in the Premises is subject to the levy of Special Taxes 
and the Tenant will not have any right to amend the CFO Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion of the CFD Improvements required to develop the 



Premises be coordinated in all respects (including cost, timing, capacity, function, and 
typ~) with the construction and completion of the CFO_ Improvements for.other property 

·in the Special Tax District. 

(c) If the Premises were excluded from the Special Tax District, or the Special 
Taxes to be levied on the Premises were reduced or eliminated, coordination of CFO · 
Improvements required to develop the Premises with CFO Improvements for other 
property in the Special Tax District would be materially adversely affected. 

3. Cooperation with CFO Matters. The Tenant 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 
Tenant's sole expense. 

(a) The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City ifthe City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finan~e CFO 
Improvements and Services (collectively, the "JCFA'') that ~ill be owned or 
operated by government agencies other than the City or its agencies. 

(b} The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

1. the formation of the Special Tax District; 

11. the designation of the Future Annexation Area; . . 

111. the authorizaiion, l~vy, or amount of the Special Taxes on the 
Premises; 

1v. the authorization to issue the Bonds; 
. . 

v. the CFO Improvements and Services to be financed by the Special_ 
Tax District; and · 

v1. 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 Tenant will acknowledge that th~ Premises are subject to the lien of_ the . 

. Special Tax District and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. · 

(d) The Tenant 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 Tenant may bring an action, suit, or proceeding against 
the Special Tax District or the City if it rela.tes solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation ~r.the issuance of Bonds, including when Special 
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Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special 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 
.Lease has on the date of execution of this Lease or has obtained from: 

i. interviews with current officers and responsible employees of the 
Tenant 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 t~is 

. Lease: 

ii. a review of documents that the person determined were reason!ibly 
necessary to obtain ~nowledge of the matters set forth in this Lease;~or 

111. both, in any case without conducting any extraordinary inspection 
or inquiry except as prudent and customary in connection with the ordinary course. 
of the Tenant's current business and operations or contacting individuals who are 
no longer employees of the Tenant. or its Affiliates. 

(b) "Affiliate" mean.s any person that directly or indirectly, through one or 
more intermediaries: · 

1. exercises managerial control over the Tenant; or 

11. is µnder man~gerial control Of the Tenant; 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 interest owned or held by 
the Tenant or any of its Affiliates·. 

5. Compliance. The Tenant represents and warrants as follows and agrees that if its· 
representations and warranties are discovered to be untrue after the Effective Date of this Lease, 

· the Port may, in its ·discretion, elect to terminate this Lease. · 

/ 

(a) With respect to Related Property located within the boundaries of a· 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last fiv.e years have: 

. i. . intentionally failed to pay when due any property taxes, special 
taxes, or assessmen~s levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California 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 fortl;i in Attachment 1, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
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tax~s or assessments that secure the payment of bonds and. that were levied or assessed 
against the Related Property. 

. (c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 

I 

relating to Related Property in projects in California. 

6. Acknowledgment of the Rate and Method. The R~te and Method has been 
provided to the Tenant prior to the Effective Date of this Lease. The Tenant 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.Tenant will provide, at the requ.est of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by. each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

. 1. the imposition of the Special Taxes on the Premises; 

ii. the i'ssuance of Bonds; and 

111. the Special Tax District's foreclosure rights ifthe Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant 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 provided by the Tenant, and that the tim'ely provision of that information 
and documents for each series of Bonds is critical for the Master Developer a·nd the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds.and continue as provided in any related continuing 
disclosure agreement. 

(c) The Tenant 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 Tenant's 
expense, provide information in conne((tion 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; 

11. . appraisers engaged to appraise t~e Leasehold; 

iii. market absorptfon consultants; · 

iv. underwriters and underwriters' counsel; 

v. financial advisors associated with the Bonds or the Special Tax 
District; and 

v1. · persons providing credit enhancement for the Bonds or the Special 
. Tax District. 

(d) The Tenant will provide, at· Tenant's expense, required information, which 
may include: 
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i. a description of the Tenant's financing sources to develop the 
Premises; 

ii. a description of the proposed development project and the 
ownership structure of the Tenant;. 

iii. the status of the Premises, including t_he re_nt roll and vacancy 
history; 

-iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, which may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 

· fimited to those financial statements required by SEC Regulations; 

vi. other financial and operating information, including a development 
proforma, with respect to the Ten~nt and the Premises·; . 

·vii. certificates requeste<;l by the.Financing Participants, which may 
include representations on: 

· 1. · the due formation of the Tenant; 

2. the due execution _of documents executed by the Tenant in 
connection with the Special Tax District or any Bonds; 

. . 

3. no material litigation or investigation by or against the 
Tenant or its Affiliates that. seeks to prohibit, restrain, or enjoin the 
development of the Premises~ or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension oftiri1e to pay or a reorganization or 
readjus~ment of its d~bts, or which, if determined adversely' to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
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 

vm. opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (vii) of.this 
Subsection and a 1 Ob-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide 01\ the amount and application of any capitalized 
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(t) This Subsection will apply if any of the Financing Participants requires a 
renewable letter of credit, cash, or other form of credit enhancement (''Special Tax 
Securify") in connection with the issuance of the Bonds. 
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i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants ii1 an amount no greater than two years' levy of Special 
Taxes against the Premises 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 
Premises)_posted Special Tax Security with respect to the Premises before the 
Close of Es.crow, the Tenant will provide replacement Special Tax Security with 
respect to the .Premises acceptable to the Financing Participants. The Tenant's 
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date of this Lease. . 

Ill. · The Tenant acknowledges that th~ Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be· provided by an issu~r acceptable to the 
Financing Participants and have a minimum.''A" long-term debt rating (or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a .tower rating. . 

(g) . Any reimbursements from the proceeds of any· Bonds or directly from any 
Special Taxes (or prepayments ofSpecial Taxes) for the costs of authorized CFD 
Improvements,_ returns of deposits, or payments of the costs of i'ssuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of.the original payment or the identity of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the.Tenant 
receive the return or ·reimbursement of ariy deposits with any governmental entity ·or 
utility related to authorized CFD Improvements, the Tenant will endorse and .. ~ender the 
payment to the Master Developer immediately. · 

· · · · (h) The Tenant 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 has entered into a continuing disclosure agreement, 
the Tenant will assu.me the obligations under the.continuing disclosure agreement with· 
respect to the Premises, in the form and manner required by the Financing Participants 
and the continuing disclosu.re agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease. 

8. Cooperat.ion to Amend the Special Tax District. 

(a) The Tenant 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 so long as the changes contemplated by the Change 
Proceedings: 

--. -·----·----

i. do not increase the Special Tax rates to be levied on the Premises 
above Special Tax rates for the Premises, escalated to the date of calculation, 
under the Rate and Method; 
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ii. do not change the Rate and Method so that the Tenant 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 Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax District. 

9:' Annexation of Property to the Special Tax District. 

(a) The Tenant acknowledges that in accordance with the CFO ~aw: 

i. the City has designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. . ·from tim_e 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 without a 
public hearing or election; and 

111. the Master Developer, City, and Port may also request annexation 
of additional pr_operty to the Special Tax District. 

(b) The Tenant will- not: 

i. · 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. · 

' -1:0. Activity in Other Special Tax Districts. The Tena1it 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, oi the annexation of 
additional propert)' to, or any Change Proceedings conducted with respect to, the Other 
STD; or . . 

(b) take any other action that would in any way interfere 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. 

I I . 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 ODA (the 
"Appendix''). 
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(b) · The Tenant agrees to refrain from initiating a Reassessment to reduce the 
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

· (c) . If the Tenant initiates a Reassessment·on the Premises in violation of 
Section l l(b) above, then .the following shall occur: 

a. Tenant will pay the Port the Assessment Shortfall within 20 days after 
the Port.delivers its payment demand.· Amounts not paid when due 
will beadnterest at the rate of 10%, compounded annually, until paid. 

b. The obligation to pay the Assessment Sh.ortfall 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 Tenant acknowledges that the Tenant 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 CFD 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 
Tenant receive any reimbursements, or'should the Tenant receive the return or reimbursement of.· 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees. 
not to contest, protest or otherwise challeng~ the rights or obligations of the Master Developer or 
the Port under- the Acquisition Agreement. . 

13. General Provisions. 

· (a) The Tenant will pay prior to delinquency all Special Taxes levied on the· 
Premises while the Tenant or any Affiliate has a leasehoid interest in the Premises. 

(b) The Tenant 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 Special Taxes 
in the Special Tax District, except at the written request of the Port, the Master 
Developer; and the City. 

(c) The Tenant will disclose the requirements cifthis Exhibit to any Subtenant 
of the entirety of the Premises and require each such Subtenant to enter info an agreeme_nt 
with the Tenant, the Port, and the Master Developer assuming the Tenant's obligation~ 
under this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or 
Subtenants of less than all of the Premises. If required, the Tenant will c~mply 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 
Tenant as ifthe Master Developer were a party to this. Lease. 

(e) The Port is required to provide to the Tenant a notice of special tax 
p~rsuant to Sect~on 53341.5 regarding the Special Taxes in the Rate and Method (the 
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"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after executing this Lease. 

(f) The covenants and provisio.ns contained in this Exhibit. remain in effect for 
the term of this Lease. 

Attachment l : 
Exhibit XXXX.: 

Certain Representations of Tenant 
Notice of Special Tax 
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Parcel Lease Exhibit I 
Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 
Parcel [ 1 

Date: [ J 

This Leasing Activity Report is being delivered to Port pursuant to Section 9.3(a) of that certain Lease dated _____ by and between 

---- ("Tenant") and the Port. Initially capitalized terms used herein are defined in the Lease. 

As of the Above-Listed Date 
Total square footage avaiiable for Sublease 
at the Premises 
Total square footage of Subleased-Space 

Number of Subtenants 
Average rental rate for Subleased Space 
(expressed as monthly rate of dollars per 
square foot of Subleased Space) 
Gross revenues from the Premises 
[Note: If gross revenues h_ave not been 
made available in other public forums, such 
as government filings, then Tenant is not 
required to disclose the same in this 
Leasing Activity Report and may wrife 
"N/A" in the column at right] 

The contents of this Leasing Activity Report were prepared by the undersigned, who, as an officer qf Tenant, certifies that to the best of his/her 
knowledge this Leasing Activity Report is a tru~ and correct copy .. The undersigned has executed this Leasing Activity Report in his/her capadty 
as an officer ofTenant, and shall incur no pers.onal liability in connection herewith. · 

By: ____________ _ 
Name: ____________ _ 
Title:. ____________ _ 

PARCEL LEASE EXHIBIT I 



PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORlr.;G Al'iD REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

.i 

I · . . . . Monitoring/ . . Monitoring 
' MF SURFS ,\DOPTFD AS CONDITIO~S OF APPROVAL lmplcme~t~~mn Mitigation Re JOrtin . M.onitormg A •encv 1 

L' -•- _-- __ - -- . . --· ~~•r- T --~·'.~~-'.'~"'"'' - '''.'•".'' ... -,,~::·:: "'"~"'"~'.'. - • • 

l:J,~t~t1\~ .. sS~9;t~;~j~y::;.\:~·~.R. ·~§l:r~~~~;·i,J.·~~~~:!~.~:~~~~~f~,;.M_'.1:~;·~:~~~:~~~>:.m~~~~~j~;~~~~J,J.g(:f~i.-:~::.'. .. -_~·1::: ~f :'~-:~>;:~~/i((f ;f~,):~?.5~fr.~~~K;,f5~~:L;,~;\,~N-/:;.'L:; ·~::·:::) ~;~. ·'.·:· .. : 
:J::ii irfitu 1-.-he.~;)f ifi:e~:f;if:~J; ci·'l!jJtlifftdlttR_~-{r~{i):_~e:~J~'J.~(;rl i!.~f.( (,1.k.M~_~IWire:(~_~;t:t!~_'>'.·:;,:::~~~r;:;~;;~~;,r,~i-.~:~~\~~1~ /iiJ.foi/fX/: _;;" -·:;;~: .;, ·::-:,; · '. .. ·_:.-f ;: ::· :·:;= ··: , ... ; :::i;.:·, ··:: :~ >:<; . 

! ' . \ I I . I C . I ·1 J 111 . M-CR-1 a: Archc11logic:1l Testing, \-lonitoring, l>at:i .l~ccovcry and i Project sponsors· to l'nor to the ,. re iaco og1ca t1ns1t crcu annmg 
1.{eporting ret~in qualified · issuance of site consultant's work complete when I Dcpartmcn\ 

professional permits, shall be conducted project sponsor 
Based on a n.:asoiiablc prcsum1ition that' archeological resourccs ma'.' be f · d · I · 1 - archaeologist from submittal o nil m accor ance w111 , rctams a 1 
present withi.n the prc.1,icct site, thi: following measures shall be undertaken to the pool of plans and. this measurc at the qualified ' 
avoid a11\.' potc111iall_v significant adverse effect from the Proposed Pro.1·ect on r 1· · · ftl 1· · I - archaeological reports 1or l 1rec11on o 1e .Pro ess101rn · 
huried or submerged historical resources. The project sponsors shall retain consultants approval by the ,.ERO. archaeological 
the sen· ices 11f an·archcolo!;ical consulumt.from rotational Department ERO It t d maintained by the _ . consu an an 
OualilicJ An.:hcolo_!.!ical Consultants List (QACL) maintainc:d by the I I · I - Planning. arc 1eo og1cu 
l'lanninµ Department ard1eologist. The pro_jcct s1ionsors shall contact the I I - - Dc.partmcnt. . consu tant ms 
Departmc1)t arehcologist to obtain the names :md contact information for tlie approved scope 
11c.~t three arehcological consultants on 1he QACL. The archeological hy the ERO for 
c.onsuit:mt shall undertake an archcological testing program as spcci lied The archaeological the archcolog.ical 
herein. In addition. the: consultant shall be available-to conduct an consultant shall. testing program 
archeological monitoring and/or daia recovery progrnm if required pursuant undertake an 
to this 1111::asurc. Tht: an:hcological consultant's work shall be conducted in archaeological 
accord:mcc with this mcasuri: at the direction ol'the Environmenial Review 
Ol'licer (ERO). All plans and reports 'prepared by the consultant as spccilied· 
herein shall tie submitted lirsl'and direc1ly to the ERO J'o1' review ancl 
cnmmc11l, and shall be cc•nsidc:rcd drnn reports suhject to rc:visinn until linal 
apprn"al hy the ERO. ;\rchc:ological 1i10ni10ring.and/or data recovery 

testing program as 
specilicd herein. 

programs. required hy this measure could suspend constru_ction of the projc:ct 
for up to a maximum of four weeks. At the direction of the ERO, the Project sponsors, 

i Bo1h the City and the l'ort have jurisdiction over portions of the l'rojecr Site This column identifies the agency or agencies with monitoring responsibility for each mnigation and improv~ment 
measure. The 2R-Acoe Site and 20'"1I!lino1s l'arccls are located within the Pon's building permit jurisdiction. The Hoedown Y:frd parcel 1s located withm the San Francisco Department c>!" 
~lc:'lding 111,;pcction 1DB1l. 
< N1Jic: For purposes of this MMRP. unless otherwise indicated, the term "pw_icct sponsor" shall mean the par1y (i.~ .. the Developer u'ndcr the DDA, ~'Vertical Developer (as delined in the DDA) 
or l'orl. ~1s applicable. and their respective contractors and agents) tliat i~ responsible under the Project documents lilr construction of the improvements t•> which the Millgation Measur~ applies. 
ur ''ihcrwi~c assu1iiing responsibility for implementation of the mi1igatiun mea~urc 
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PARCEL L,EASE EXHIBIT J 
File No. 2014-001.272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTlNG PROGRAM FOi~ 
PIEi~ 70 MIXED-USi-: DISTRICT PROJECT 

·Implementation Mitigation . 
Monitoring/ 

:Vlonito1·ing 

I 
Monitorinu 

Mf:ASUl{ES A.DOPTED AS CONDITIONS OF APPROVAL 
1" 

Responsibility Schedule 
Reporting 

Schedule 
Agency 

Responsibility 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only feasible incans to reduce to a less than sign_ificant level consultant shall 
potential effects on a significant areheological resource as defined in State contact the ERO 
CE!)!\ Guidelines Section 15064.5 (a) and (c). and descendant ·1 
Consultation with Descendant Communities 

group 

I. 
representative upon 

On discovery of an an:heological site associated with descendant Native discovery of till For the. duration , Archacolo.,ical Considered I 0 

Americans. the Ovascas Chinese. or other potentit1lly interested descendant archaeological site of ! Consultant shall coinpletc upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing i prepare a· Final submittµI of 
shall he contact~d. The repr~scntative of the descendant group shall be given descendant Native activities. I Archaeological Final 
the oppMtunity to monitor archeolugical field investigations of the site and!<) Americans or the . Resources Report i\n.:lwe11logical 
i:onsult with the ERO regarding appropriate archeological tn.::llment or the Overseas Chinese. in consi1hation with Resources 
site, of recovered d:u:i from the site. m11l, if appl icahle, 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 
Arch.:oil1gieal Resources Report shall be provided to t!1e n:prcsentative of the group shall be given this report shall he 
desi:endant group. the opportunity to provided to the 

monitor ERO and the 
archaeological field repr~sentative of · 
investigations on the descendant 
the site and consult group: 
with the ERO 
r~garding 
appropriate 

! 
archaeological . 
treatment of the site, 
of recovered data 

i 
from the site, and, if 
appi icable, any 
interpretative 
treatment of the 
associated 
archaeological site. 

t\rcheolo!!ical Tcstinu Pro .. ram Develonment of Prior to any Archaeological Considered Planning 
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PARCEL LEASE EXHIBIT..J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

1 
MITIGATION MONITORING AND REPORTING PROG.RAM FOR 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

·MonitQring/ Monitoring 
MEASUl{ES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation 
Reporting 

Monitoring 
Agcncy1 

Responsibility Schedule 
Responsibility 

Schedule 

The archcological consultant shall prepare and submit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 

, and appr1ival an archei.ilogical testing plan l/\Tl'). The archeological testing 
sponsors and preparati1)n or undertake ATP in approval of the 

I program shall be conducted in accordance with the approved ATP.· The ATP 
archaeological construction, consultation with ATP by the ERO 

shall idcntilY the property types of the expected archeological rcsource(s) 
consultant in and prior to ERO. and on finding 
consultation with tcst.ing, an ATP 

1 
by the ERO that 

that i1otcntially could be adversely affected by the Proposed Project, the the ERO. for a defined the ATP is 
testing method to be used, and the locations reco~1mended for testing. The geographic area I implemented. 
purpose of the archeological testing progral!J will be to determine to the · and/or speci lied 
ext~nt possible the pres.:n.:e or absence of archeological resources and to Archeological 

construction 
identil~· and to eniluate whether any archeologieal resource encountered on Testing Rc1:1ort: 
the site constitutes an historical resource under CEQA. Project sponsors activities is to ·I be submitted to 
Al lhc completion of the archeological testing program, the archeological 

and arclmeological 
and approved consultant in .. 

••)IJS11lta111 shall suhmit a written report of the findings to the ERO. If based .:onsultation with by the ERO. A 
on 1h~ an:heological testing progr:im the archcological consultant linds that the ERO. single ATP or 
significant ar.:hct1logical resources may be present, the ERO in consultation multiple ATP~ 
wilh the archL·olc•gical consultant shall determine ifmlditional measures arc may be 
warruntcd. Additional measures that may be undertaken include additional pr_odueed to 

' archenlogical testing. archeological monitoring, and/or an arch.:ologkal data address project . 
n:con:ry prngram. If tlic ERO determii1.:s that a significant arch.:ological phasing. 
resource is pn:sent and lhnt the resourc.: could be adversely affoclcd hy the 
l'ropnseJ l'rojecl. at the discretion of the project sponsors either: 

I A) The Proposed Project shall be redesigned so as to avoid any adverse At the 
Archaec•logical 

effect on the significant ar~hcological r.:sourcc; or completion of 
consuhant to 

Considered 
each I submit results of 

complete on 
B) i\ dala rccoYery pr_ogram shall be implemented, unless the ERO- archaeological submittal to ERO 

deterinincs that the archeological rcsomce is of.greater intcrpreth·c testing tcstin\!.. and in ofreport(s) on 
than research significance and that interpretive use of the resource is consultation with 
feasible. 

program. I ERO. determine 
ATP linJings. 

\l:he1i1cr additional · 
,. measures arc 

I warranted°. Ir 
signilkant . 

· archaeological 
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PARCE.L LEASE EXHIBIT J · 
File No. 2014-001272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING·AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT -

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASlJH.ES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 
Responsibility Schedule 

Responsibility 
Schedule · 

resources arc 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, inay 

" elect to redesign a 
project, or 

I 
implement data 
recgvery program, 

- unless ERO 
cl etc rm in cs the 
archaeological 
resource is of 
greater interpreti\"c 
than research 
significance and 
that interpretive use 
is feasible. 

(lrchcolo!!ical Monitoring Program Project sponsors The lfrequirccl, . Considered Planning 

Ir the ERO in consultation with the archcological consultant determines that 
and archaeological archaeological archaeological complete oi1 Department 

an ;ircheological rnonilL•ring program (AMP) shall be implemented, the AMP 
consult;mt at the consultmll, consultant.to approval of 
direction of the project prepare the AMP in AMP(s) by ERO; 

\~1•1ild mi~imally include the following provisions: ERO. sponsors, and consultation with submittal of 

• The archcological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding I 
meet and consult on the scope of the AMP prior to any prior to the ' findings of 
project-related soils disturbing iictivities commencing. The ERO commencement A:vl P(s); and· 
in cm1sultati1in with the archcological consultant shall determine of' finding by ERO 
what project activities shall be archcologically monitored. A single soil-disturbing that AMP(s) is 

I AM I' or multiple l\iv!Ps may be produced to address project activities for a implcmenlcd. 
phasing. In most cases, any soils-clisturhing activities, such as defined . 
demolition, foundation removal, excavation, grading; utilities . gcograph ic area I installation, foundation work, driving of piles (fi.iundation, shoring, and/or specilicd 

I etc.). si1~ remediation. etc., shall rcc1uirc archeolmtieal monitoring construction 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGAT_ION :vtONITORING AND REPORTING PIWGRAM FOR I 
I Pl~~R 70 M IXED-L"SE DISTRICT PRO.JECT 

Implementation 
Monitoring/ i\1onitoring ! 

MEASl.ilH:S ADQPTED AS CO'.'iDITIONS OF APPROVAL 
Mitigation 

Reporting 
:\'lonitoring 

Agency 
I 

Responsibility Schedule 
Responsibility 

Schedule 
: 

' 
bt:causc of the risk these activities pose to potential an.:heological activities. The 
resources and to their depositional cont.:xl. The archeological ERO in 
consultant shall advise all project contractors to be on the alert for consultation 

I cviderm: of the presence of the expected resourcc(s), of how to with the 
idcntilY the evidence of the expected resource(s), and of the archaeological I apprropriale protocol in the event of apparent discovery 11f an consultant slrnll ' ' I 

archeologirnl resource; · determine 11·hat I 

I 
• The archcological nwnitor(s) shall be present on the project site· 

archaeological I 
! monitorjng is 

au:ording h> a schcdul.: agreed upon by the ar~hcological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
prl•ject archcological consultant, de!crmin..:d that pn>jcct multiple: AM l's . 
constrnctic111 activities could have no effects on signilicant may be ' 
archeological deposits; .. .. produced to 

• Thc ar..:hc1)logical n11.rnitM shall record and be authliri'!:cd to ~<lllc..:t address project 

I 
soil samples and artifactual/ccofactual material as warranted for phasing. 

analysis; 

Ir an intaci archeologic•1l dcposil is encountered, all soils-disturbing ac1ivitics 
in the vicinity of the deposit shall cease. The archcological monitor shall be 
empowered to tcmplirnrily redirect demolition/excavation/pile 
drivinglconstrnction activities and equipment until the deposit is evaluated. 
If in the Ci!Se or pile driving activity (foundation, shoring, etc.). the 
archcological monitor has cause to believe that the pile.driving activity may 

I 
affect an archcologkal resource, pile driving activity that may affect the 
archeological resource shi!ll be suspended until an appropriate evaluation of 
the resource has been made in consnltation with the ERO. The archcological 

I I 
con~ultant sh<ill immediately notify the ERO of the encountered 

1· archcological deposit. The archeolog:ical consultant shall make a reasonable 
cfli1r110 assess the identity. integrity, and significance of the encountered 

I 
archcological deposit, and present the lindings of this assessment to the ERO. 
lfth..: ERO cktcrmincs that a significant an:heological resource is present und 
that the resource could be adversclv affected bv the l'rnnoscd Proiect, at the 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District .Project 
Planni~ig Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PIWGRAM FOi~ 
~ 

PIEi~ 70 MIXED-USE DISTRICT PIW.JECT 

Monitoring 
Mitigation 

Monitoring/ 
Monitoring . Implementation· , I 

MEASUIU:S ADOPTED AS CONDITIONS.OF APPROVAL 
Responsiliility Schedule 

RepQrting 
Schedule 

Agency 
Res11onsibility 

discrctinn of the proj.:c1 sponsors either: 
.. 

A) The Proposed Project shall be redesigned so as to avoid 
any adversi:: effect on the significant archeological resource; or 

B) A darn recovery program shall be implemented. unless 
the ERO delermini::s thal the archcological rt:source is of greater 
interpretive than research significance and that interpretive use of 
the resource is f.:asihlc. 

Whether ur nut significant archcoiogical resuurc.:s arc encountered, the 
I nrcheological consult;int shall submit a wriuen repor~ of the findings of the 

moniloring program to the ERO. 

Archcolm!ical Dara Rccovcrv Program Pri;iject sponsors . Upon lfrequired, Considered 

I fthe ERO. in consultation with the archcological consultant, determines that 
and archaeological determination archaeological complete on 
consultant at the by the ERO that consultant to submittal 0 r 

an an.:heological data.rccuvery programs shall be implemented based on the direction of the an ADRP is prepare an ADRP(s) lo 
presence ofa significant resource, the archeological data recovery program ERO. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archeological data recovery plan singlt: ADRP or consultation wilh 
(ADRP). No arehcological data recovery shall be unde~iaken without the multiple the ERO. 
prior approval of the ERO or the Planning Department archeologist. The ADRPs·may be 
ai chcological consultant, project sponsors, and ERO shall meet and consult produced to 

I on the scope of the ADRP prior to preparation ofa draft ADRP. The address project 
archi:ological consultant shall submit a draft ADRP to the ERO. The ADRP phasing. 
slrnll idc;tify how the: proposed data r.:covi:ry program will preserve the . 

I 
signilicmll information the archeological resource is expected lo contain. 
Thlll is, the ADRP will identify what scientific/historical research questions 
arc applicablc"to the expected resource, what data classes the resource is 
e.~pcctccl to poss~ss, :md huw the expected data classes would address the 
a1,1ilicahle research ques1ions. !)ma recovery, in general. shall he: limited to 
the p1lrtions 1•fthc hi~t(Jric.il prnpcrty that could be advcrsdy affected hy the ' 
Prop11.;cd Project. Dcs1ruct1vc data rccn\"cry methods shall not be applied to 

I pc>rlions or the archcologic;1I resources if nondestructive methods arc · 
-nractical. ' 

6 of 83 

I 
I 
; 
i 

I 

I 
i 

' 

I 

I 
i 

I 



PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

· MlTIGATION MONITORIN"G AND REPORTING Pl~OGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIO!\S OF APPROVAL 

The scope of the AIJRI' shall include the following elements: 

• Field Method.~ and Procedures. Descriptions of proposed .field 
strniegic~, procedures, and operations. 

• Cawloguing and Labormory Analysis. Description of selected 
cataloguing system and arti~act analysis procedures. 

• Discard and Deaccession Policy. Dcsci-iption of and rationale for 
licld and post-field discard and de accession pol icics. 

• Interpretive Progrc1111. Consideration of nn on .. sitc/orf.:sitc puhlic 
interpretive program during the course of the archeological data 

-rl'covcry program. 

• Security Measures. Recommended security measures to protect 
the arch~nlogical resource from vandalism, looting, and 
non-intentionally damaging activitks. 

• Final Nepon. Description of proposed rcpMt format and 
distribution or results. 

• Cum1io11. Description of the proc.:dures and recomrncndati(lns for· 
the curali<•n of any recovered data having pLllential research valu~. 
idcntilicati<•n of appwpriatc curatiLlll fi.1cili1ies. and a sun1rnary of 
the acccs,;iun uolicics of the curation facilities. 

Im11lementation 
Responsibility 

1:1uman Remains and Assm:iatl'd or Unassociated Funerarv Ohjects Project sponsors 

j The treatment of hunrnn remains and of associated or unassociated li1nernrv and archa~ological 

I 
<•bjects disc<1vcrcd Juring any soils distur11ing activity slrnll c1.11nply \vi1i1 consultan_t, in . 
applicable Stale and Federal laws. This shall include immcc!i:ne nN:lication consultat_ion \~llh 
nfthc coroner of the Citv and Countv (If San Francisco and in the event of the the San hancisco 

· ..:11w11<':r·s dc1crminatio;1 that the 
0

lrnman n:mains arc Native American Coroner. NAl-IC, 
remains. ll(!lili..:atinn <.1f the California Stale Native American Heritage 1· ERO. and :'v1LD. 
Cornmissi011 (NAIK) wlw shall appoint a i'v1ost Likely Desci:ncl:1111 (iv11..DJ · 
(Pub. Res. C11dc ~cc. 5097.98). The archeolo!!ical consultant, oroicct 

7 or 83_ 

Mitigation 
Schedule 

In i"iic event 
human remains 
and/or funcrar~ 
objects arc 
encountered. 

Monitoring/ 
· l~cporting 
Responsibility 

Archaeological 
consultant/ 

I 
archaeological . 
monitor/pw_icct 
sponsors cir. 

I contractor t<) 
contact San 
Fr:mci;;co Countv 
Coron~r and ERO. 

Monitoring 
Schedule 

Ongoing during 
· soils disturbing 

activity. 
Considered 
cornpfctc on 
notilication or 
the San 
Francisco 
County Coroner 

Monitoring 
Agency! 

Planning 
Depnrui1t·111 I 
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PARCEL LEASE EXHIBIT J 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

Mrr"IGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PIWJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Mnnitori!1g 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re1>0rting . Agency 
I 

Responsibility Schedule Schedule .. Responsibility 

sponsors, ERO, and \1LD shall make all reasonable effort~ to develop an Implement and NAllC, if 
agreement for the treatment ot: with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated limerary _objects (S~ate CEQA Guidelines· Section requirements, if 
15064.S(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding dis co very 
disposition of the human remains and associated or unasso"ciated funernry of Native American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until . associated/unassoci 
c<Jmpletion of any scientific analyses of tht' human re·mains Cir objects as ated funerary 
specilicd 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 

I consultant and. 
ERO. 

Final Archeolo!!irnl Resoan:es Report Project sponsors For lforizontul If applicable, --- Considered ! Planning 
- and archaeological Developer~prio archaeological complete on I Department 

The archeological consult;1111 shall submit a Final Archeological Resources consultant at the rto consultant to suhmiual of I Report (FARR) tu the ERO tlwt evaluates the hi;;torical signilicancc of any direction of the determination submit a Drall and FARR and 
cfocu\"ered archeok•gical r~so~1rct: and describes the archeological and ERO. of suhs1:111tial linal l;ARR to ERO 

I 
approval t>y 

histiirical research methods employed in the archeological completion ·of based on reports ERO. 
ll'Sting/monitoring/data r~covery program(s) undertaken. lnlbrm:ition that ~ 

niay put at risk any arcl1c11l.-:igical resource shall be proviclt:d in a separate· The ERO shall infrastructure at and relevant data I 
removable insert within the linal report. The FARR may be sub1:nil!ed al the. provide lo the each sub-phase provided by the 

I i archaeological ERO 
conclusion of all construction activities associated with the Proposed Project I 1· 
or on a parccl-b~·-parccl basis. i:onsultant(s) For Vertical 

'-- preparing the FARR Developcr-prio I 
Once approved by the ERO, copies of the FARR shall be distributed as reports and rclt:vant r to issuance of Archaeological 1;·1llows: California i\n:haeological Site Sun·..:)" 1'iorthwesl Information data obtained Ccrti licate or consultant to 

Considered 
Center (:\\VIC) sh.all receive ,inc (I) copy and the ERO shall receive a copy through Temporary or distribute FARR. 

complete when 
ilfth•· transmiual of1hc FARR to tl)C )'JWIC. The r.nvironmcnwl Planning implementation of Final 

I 
archacologi~al 

division of the l'lanning Department shall receive one hound, one unbound this Mitigation Occupancy. 

I 
consultant I and l•ne unlocked, s~ardwhle PDF copy on CD of the FARR along ,\·ith Measure M-CR-1 a. whichever pro\"idcs written 

I 
c1.1pies of any formal site recordation l(•rms (CA DPR 523 series) and/or occurs lirst certification to 
documentation for numinaliun to the National Register of 1-1 istoric i the ERO that the 
Places/California Register or Historical Resources. In instances of high required FARR 
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PARCEL LEASE EXHIBIT .J 
file No: 2014-001272E?\V 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPOH.TING PROGRAM FOR 
. -PIER 70 MIXED-USE DISTRICT PROJECT 

I Implementation Mitigation 
Monitoring/ 

Mo.nitoring · Monitoripg 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency· 

Responsibility Schedule 
Responsibility 

Schedule 

puhlic interest in or the high interpretive value of the resource, the ERO may If applicable, distribution has 
require a different final report content, format, nnd distribution than that upon approval been completed. 
presented above. of the FARR by 

the ERO. 

M-Cl~-1 h: lntcrpret11tion Project sponsors Prior to Arcliaeological Considered Planning_ 

Based on a reasonahle presumption thm archeological resources may he 
and archaeological issuance of consi11tant shall complete upon Department 
consultant at the final certificate develop a feasible, installation of 

present within the project site, and to the extent that the potential significance direction of the of occupancy resource-specific approved 
of some such resources is premised on CRHR Criteria I (Events), 2 ERO. program for interpretation 
il'crsons). and/or J (Design/Construction), the following n.1easurc shall be post-recovery program, if 
undertaken to avoid any potcmially significant :idverse effoct from.the interpretation of required.· 

I· l'roposcd Project ,rn buri~d or suhmt:rgcd historical resources if significant. resources. All 
archeological resources are discovered. · 

I 
1ilans and 

I The projci:t sponsors shall implement an approved program for interpretation recommendations 
ofsignifkant arch.:ologieiil resources. The in1crprctive prllgram m·a~; he for interpretation 

' comhined with the program required under Mitigation Measure M-CR-4b: by the 
Public Interpretation. The project sponsL>rs shall retain the services of a ard1acol.igical 
qualified archcolugical rnnsul!ant from the rotational Department Qualified consultant shall be 
i\rchculngical Consultants List (QACL) maintained h.y the Planning submilled lirst and -
ikp:1nment archco!ngisl having expcrlise in California urban hiswrical and· ·directly to the ERO 
marine archeology. The archcological Cl1n;ultant shall develop a fea;ihle, for review and 
re>•JLll"cc-spcci lie program for post-r.:eovcry interpretation of resources. The comment, and shall 
particular program for interpretation of anifocts 1hat arc encciun1cred within i be considered draft 

I .the pr<ljed sile will depend upon the results of the data r~covery progrnm and 

I 
I 

n:ports suhjcct to .. 

will he the subjt•ct of continued discuss inn between th.: ERO. consulting revisio~1 until 
' 

ard1~ologist. and 1hc project sponsors. Such a program may ii1cluck, but is 
.. deemed final by the 

I 
not limited to. m1y of the li.1llowing (as outlined in the ARDTI'): surface ERO. The ERO 10 

commc1mira1ion of the original location of resources; display of r.:sources approve linal 
m11) ass.t•ciated artifocts (which may offer an underground view to the public); interpretation 

; display ,,f in1erpre1ive materials such as graphics, photographs. video, prngram. Project 
I 

~10dels, and public art and academic and popuh1r publication oftht' results of sponsors to 

I 1c data reco\'ery. The interpretive program shall include an on-site implement an 
ao.oroved · 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District Project 
Planning Commission Mo.tion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASlRES ADOPTED AS CONDITIONS OF APPROVAL 

comp_onem. 

The archeological co11sultai1!'s work shall be conducted at the direction of the 
ERO, and in consultation with the project sponsors. All plans and 
recommendations for interpretation hy the consultnnt shall be submitted first 
and directly to the ERO f(,r review and comment, and shall b.: considered 
llrn!'t report$ sub,i~ct to revision until final approval hy the! ERO. 

!\'litigation Measure M-CR-5: l'rcparntion of llistoric l{cso.urcc 
En1luation l{cpurts, l{evicw, and Performance Criteria. 

Prior to Port i,;suancc l•fhuilding permits associated with Buildings 2, 12 and 
21. Port or San Francisco Preservation staff shall review and approve li.rture 
rehabili1ation design proposal,; for: Buildings 2, 12. and 21. Submitted 
rehabilitation design proposals for Buildings 2 and 12 shall include: in 
addition to propc•sed huilding dt!sign. detail on the proposed landscaping 
treatment within a 20-foot-wiclt: perimeter of each building. The Port's 
review and analysis would be inforn)cd by 1-1 istoric Resource Evaluation(s) 
provided b~· the project sponsors. The Historic Resource Evaluation(s) shall 
bl' prepared hy a qualified consultant who meets.or exceeds the Secretary of 
the Interior's Profi:ssional Qualification Stand::rrds in historic architecture or 
architectural history. The_ scope of the Historic Rcsource-Evaluation(s) shall 
he reviewed and app.roved by PL>rt Prt!servation staff prior to tht: start of work. 
Following review of the complcll:d Historic Resource Evaluation(s), Port 
,;reservation staff wciuld prepare one or more 1-1 istoric Resource Evaluation 
Responsc(s) that would contain a determination as to the effects, if any, on 
historical resources of' the.proposed renovation. The Port shall not issue 
huildings permits associated with Buildings 2, 12, and 21 until Port 
preservmion staff ce>ncludc that the design (I) conforms with the Secretary of 
the Interior's Stm1darcls for Rehabilitation; (2) is compatible with the U I \V 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead of replaces deteriorated 
features. where li:asiblc. Should alternative materials be proposed for 
replacement of historic matC:rials, they shall be in keeping with the size, scale, 
color. texture. and general annearance. The oerformance criteria shall ensure 

Implementation 
·Responsibility · 

Project sponsors 
and qualified 
preservation 
architect, hi.storic 
preservation expert. 
or other qualified 
individual. 
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Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

interpretat iun 
program. 

Prior to the Qualilie.d historian 
issuance of to prepare historic 
building resource evaluation 
peri1iits documentation and 
associated with ·I present to Por1 staff 
Buildings 2; 12 I to determine 
and.21. 1

1
. conformance to the 
Secretarv' s 

' Stanclarcis. 

Monitoring 
Schedule 

Considered 
complete llfH>n 
approval by the 
Port staff. 

I 
I 
! 

Monitoring 
Agency 1 

Port 

I 
i 
I 
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I 
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PARCEL LEASE EXHIBIT J 
File No. 20i4-001272ENV 

Pier 70 Mixed-Lise District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOi~ 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmplcm·cntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I 

Responsibility Schedule Schedule 
. Agency 

Responsibility 

retention of the following character-de lining features of each ·hi;;toric 
huilding: 

• Huilding 2: (I) board-formed concrete construction; (2) six-story 
height; (3) flat rnof: (41 rectangular plan and north-south orientation; (5) 
rq!ular pal tern ,,f window openings on ca:'! and west elevations; (6) . 

l 
:;tee\, multi-pane, lixed sash windows ( lloors I -5); (7) Wlllld sash 
windows (floor 6); (8) elevator/stair tower that rises above ropllinc and 
pmjccts slightly from west llu;adc. 

I • 
I 

Building 12: ll) ste•·I and wo11d construc1ion; (2) corrugated steel I ) 

dadding (except thl' as-built suuth el~vatiun which was always open to 
I lluilding 15): !3) 60-lin>t height; (4) Aiken.rol)l\:11nligmi11i1.i11 with five I· ; 

I raised, gla7.cd monitors: (5) clerestory multi-lite slt:el ;;ash awning I I .. 
windows along the north and south sides 1.>fthe monitors: (6) miilti-lite, 
steel sash awning I\ idows. arranged in lhrcc hands (with a douhle-hcight l 
bo1tn111 band) on the n.>rth a;1d west el.:n1tions. and in four bimds on the. 
cast elevation; (7) 12-bay configuration of cast and west elevations; (8.l 
north-snuth roof ridge from which roof slopes gently ( 114 inch per foot) 

I !n 1hc <.'list and west I 

• Building 21: (I) steel frame construction; (2) corrugated metal 
cladding; (3) double-gable roof clad in corrugated metal, with wide r·oof 

l monitor at each gable; (4) multi-lite. double hung wood or horizontal 
steel sash windows: and (5) two pairs oi' steel freight loading doors on 
the north elerntion, glazed with 12 lites per door. 

Port staff shall not appwv~ any proposal for rehabilitation of Buildings 2, .12, 
and 21 unless they find that such a scheme conforms to the Secretary's 
Slandanls as specified for each building. 

:'\'litigation Measure M-Cl~-11: Performance Criteria and Review Project sponsors Prior to 
I 

San Francisco Considered Planning 
Process fur New Construction issuance of a Preservation complete when - Department 

.. building permit Planning stan: in Planning and 
In add_ition to the standards :mcl guidelines established as part of the Pier 70 for new consultation with Port Preservation 
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PARCEL LEASE EXHIBiT J 
File No. 2014-00 I 272E:"JV 

Pier 70 Mixed~Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 l\llXED-LSE DISTRICT PIWJECT , 

I 
"'\ 

I 

lmplemen.tation Monitoring/ Monitnri~g 

MEASUH.ES ADOPTED AS CO'.\IDITIO'.'IS OF APPROVAL 
Mitigation 

Rc1>0rting 
Monitoring 

Ao enc\" ' 
Responsibility Scheclull.' Schedule "' . 

Responsibility 

SUD and Design.fi•r De1•i!lop111e111, 11ew construction and site devdoprm:nt construction. the San Francisco i staff JllltC 
within the Pier 70 ~UD shall he compatible with the character ofthe·UJW Port Preservation 

I 
compliance with i 

H isturi1: Oistri1:t ;111d shall maintain and support the District" s stan: shall use the the Pier 70 SUD 
cl1i1ractcr-ddi11ing li:atures through the fbllowing peri"lJrmancc criteria Final Pier 70 SliD Design.fbr 
(tcrmi11;ilogy used has dc:i11iti1Jn as proviucd in the DesignjiJr Develop111e111): I Dt·sig11for I Del'clop111e111 I 

I New c1mstructio11 shall comply with the Secretary of the Interior's I 
Development Standards. 

I. Standards. including 
Rehabilitation Standard Nil. 9: ··New Addition, cxtci"ior alterations. I including ~ecrctary I Secretary 
or rdatcd 11ew co11s1ructic111 shall not destroy hisH,ric ma.terials that Standard No. 9,.to Standard No. 9, 
characterize the property. The new work sh;ill be differentiated evaluate all future out I incd in the 
from tht: old and shall he compatible with the massing, size, scale development written 
and architectural fomu~cs to protect the integrity of the property proposals within memorandum. 
and its environment." the project site for 

2 New construction shall cnmply with the lnfill"Development Design proposed new 
_Criteria in the Port of San Francisco's Pier 70 Preferred Master construction within 
Pfarr (2010) as found in Chapter 8, pp 57-69 (a policy docun1cnt the Ul\V Historic 
endorsed by the Port Commission to guide staff planning at Pier I District. As part of 
70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsors ·sh al I also 
submit a written 

heights and massing located within close proximity to one another. memorandum for 

New construction shall not mimic historic features or architectural 
I review and 4. 

I 
details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Francisco 

architectural li:aturcs or details. Preservation· 

New construction ·shall be;: contextually appropriate in terms of 
Planning and Port 

5. 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. New construction shall reinforce variety through the use of construction with 
- these guiding plans materials, architectural styles, rooflines, building heights. and 

window typ~s and through a contemporary palette of materials as mid policies. San 

well as those found within the District. I Francisco 
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PARCEL LEASE EXHIBIT J 
File No. 2014-00127'.!ENV 

Pier 70 Mixed-Use b.istrict Project 
Planning Commission Motion No. 19977 

Mrr"IGATION MONITOH.ING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT .. 

! 

· 1 

I 
Implementation Mitigation 

Monitoring/ 
Monitoring 

i\fonitorin" 
. 1" 

MEASUH.ES ADOPTED AS CONDITIONS OF APPl~OVAL Reporting Agency 
Responsibility Schedule 

Responsibility 
Schedule 

I I 

i. Pared clcvclopnmll shall be limited to the new construction zones Preservation 

identified in !JesignfiJr /Jeve/opmc111 Figure 6.J. I: Allowable New Planning stMf must 

Construction Zones. make determination 
in ct1mpliance witll 

8 The maximum height of new construction shall he consistent with the time I in cs 
.. 

the rn1rcel heights identilit:d in Desig11fiJr Developme111 Figure· outlined in the Pier 
6.4.2: Building Height _tvlaxinrnm. - 70 Special Use 

9. The 1ise l1fstrecl trees and landscape materials shall be: limited and District section nf 

used judiciously within the Pier iO SLJD. Greater use of trees anJ the Plarining Code 
for review of landscape materials shall be allowed in designated areas consistent 
vertical design. with Design.for Development Figure 4.8.1: Street Trees and 

Plantii:igs Plan. 

10. New construcli<>n shall be::. permitted adjacent to contrihuting 
.. 

building..~ :1s ideritilied in Design for Development Figure 6.3.2: 
New Construction 13uffers. 

II. l\11 substantive cxti:rior additions shall.be permitted to contrihuting ! 
Buildings 2. 12. or ZI. 13uilding 12 did not historically have a. 
south-facing fa~adc; therefore, rehahil itation will by necessity. 
construct a new. south elevation wall. Building 21 shall be relocated 
:1pproximatcly 75 fret cast of its present placement, to maintain the 
general historic context of the resource in spatial relationship to 
other r~sources. Building 21 's orientation shall be maintained. 

I 
l.luildin!! Specific Standards 

Each development parcel within the Pier 70 SlD has a different physical -prnxrmit~· and visual relationship to the contributing buildings within the 
UIW Historic District. For those fapdes immediately adjacent to or !being 
conlrihuting. buildings, building design shall he responsive to idcntilic<l 
character-defining features in the manna dcscrihcJ in the Dc~i1;11.for 
Dc:ve/,1p111r.:111 Buildings diapler. All other fa~aclcs shall have grcuter freedom 

I 
in the expression of' scale, col\1r, use or material, and overall .appe:iranec. and 
shall be permitted if consistent with Secretary Standard No. 9 and the Desii.11 .. 
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PARCEL LEASE EXHIBIT .J 
File 1'o. 201'4-001272PliV 

Pier 70 Mixed-Use District Prc~ject 
Planning Commission Motion No. 19977 

MITIGATION MO~ITqRING AND REPQRTING Pl~OGl~AM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASUlrnS ADOPTED AS CONDITIONS OF APPl~OVAL 

for Deve/opme111. 

Table M.CIU: Building-Specilic Responsiveness, indicates n:sources that 
arc located adjacent to, and have the greatest inllucncc on the design of, the 
noted dcvdopmcnt parcel llu,:ade. 

. . 
Ta hie M .CIU: Huihling-S"pecilic Responsiveness 

Fn~ade/Parccl 
Name-~umhcr 

North and West; A 

North and Northeast; B 

i\orth; Cl 

Contributing 
Huilding (Building 

No.) 

113 

. 113, 6 

116 

East and South; C 2 12 

South and Wcsl; I) 2, 12 

East and S1)11lh: EI 21 . 

\Vest; E2 12 

West; IA 21 

North; F/Ci 12 

East; l'Kl\ 113-11 Ii 

Source: ESA 2015. 

1'alc11c c1f IVtatcrials 

In addition to the standards a·nd 11.uiclclincs pertaining to application of 

fmplcmentation 
Responsibility 
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PARCEL LEASE EXHIBIT J 
File No. 20 I 4-00 I 272E1\V 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION ·MONITORING AND REPORTING PIWGR·\M FOR 
PIER 70 MIXED-l.iSE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring! 

Monitoring Monitori~1g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcnl'Y 

I 

Responsibility Schedule 
R~sponsibility 

Si;hcdule 

materials in the Design.for Develop111e11t. the following material performance ·1 
standards would apply to the building "design on the development parcels I 

(tmnii1olug.y used has definition as provided in the Design.for Development): I 
• Masonry panels that replicate traditional nineteenth or twentieth 

century brii.:k masonry patterns shall not be allowed on the c_ast· 
fai;ade of Parcel PKN, north and west far,:ades of Parcel A or on the 
north la~ade of Parcel CI. ' 

• Smooth. flat. minimally detailed glass curtain walls shall not he 
allowed on the fai;adc:s listed above. Glass with expressed 
articulation and visual depth or that cxpn;sses undcrlyi.ng structure 
is an allowable material throughout the entirety of the Pier 70 Sl.iD. 

• Coarse-sand finished stucco shall not be allowed as a primary 
material 11 ithin the entirety of the U I W Historic District: 

' 

• .Bamboo wood siding shall not he allowed on f:u,:ades listed above 
or as a primary fa~ade material. 

• Laminated timhcr. panels shall nnt be allowed on far.;adcs list_ed 
abov~. 

• \Vh~n c,1nsickring nrnlerial selection immediately adjacen! lo I 
contrihuting buildings (e.g .. 20'~ Street Historic Core, Buildings 2. f 

12, and 21; and 13uildings I 03. I 06, I 07, and I08 located within or 

·.I immediately adjact:nt to the UAE Systems site), ehanictcristics of 
c"rnpatihility and di!li:rentimion shall both he taken inl!l account. 
Material sclectii.111 sh::ill rwt duplicate adjacent building primary ' 
materials and treatments. nor shall thev estahlis"h ii false sense of 

.. 

historic development. · : 

• f\l"oid C<1nllict of new materials that appear similar or allempt to 
replicate historic materials. For example, l3uildii1g 12 has 
character-defining corru1rnted steel cladcli111.!. As such. the eastern : 
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PARCE°L LEASE EXHIBIT J 

. . 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTlj\;G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring I Monitoring 
MEASl.iRES ADOPTED AS CONDITIONS OF APPIWVAL Reporting 

I 

Responsibility Schedule Schedule 
Agency 

Responsibility I 
fai,:ade of Parcel C2, the northern fai;ade of Parcels F and G, and the 

· southern fai;adc of Parcel DI shall not use corrugated steel 
cladding as a primary material. As another example, Building 113 
has character-defining hrick-masonry construction. As such, the 
northern and western fai,:adcs of Parcel A and the easti:rn fai,:ade of 
Parcel K North shall not use brick masonry as a primary material. 

• t;se <•f contemporary materials shall rellect the scale and 
proportions of historic materials used within the UIW Historic 
District. -

• Modern materials shall be designed and detailed in·a manner to 
rellect hut not replicate the scale, pallern, and rhythm of adjacent i rnntributing huilding{ exterior materials. 

R~view Process i 
Prion11.1'nrt iS$11ance or building permits ;1ssnciatcd wi.th new c11nstruction. I 
San Francisco Prcservatit>n Planning staff; in consultation with the San I Francisco Po.rt Preservation staff shall use the Final Pier 70 SUD Design.for I Develup111e111 Standards, including Secretary Standard No. 9, to evaluate all I future d~1·clopment proposals within the project site fur proposed new 
constr111:tion with in the U I \V Historic District. As part of this effort, project I 
spon~ors shall als<• submit a written memorandum for review and approval to 
San Fruncisco Preservation Planning staff that confirms compliance of all 
proposed new construction ·with these guiding plans and policic:s. 

! 
! 
I 

i 

! 
I 

I 
! 
i 

I 
1:9.1:a~1:~p_;,fti;ilffMtff(r"(;frC;W£;1{i~n"i:1Yf.iitifalibm~1ifG,'fJ"ites>;:,,.,},.:i~~i.0.i1t.f:.~1?~-"2;~~i;:~}-t-~~1,.i:,~:!~~-~~l~~:%,'.~L,.:.'.i. .. ::fii~.;~t.i;~~i::.i~~ ·~ii~:~~if : ~\~ ·.··:--: .. ~ _;_:..:~;:~. 

Mitigation Measure M-Tl~-S: Monitor and increase c11pacity on the 48 Developer, TMA, Demonstration · j Project sponsors to Considered Planning 
Quintara/24'11 Street hus routes as needed. and SFl'vlTA. of caoacitv: I dt:monstratc to the complete upon Dt.."partmcnt, 

Prior to approval 9f the Proposed Projcct"s phase applications, project 
Prior to . . SFMTA that each approval or the SFMTA 

sponsors shall demonstrate that the capacity of the 4.8 Qiiintara/24111 Street bus Documentation of approval of the building for which __ project's phase 

I route has not exceeded 85 percent capacity utili;r,ation, and that future capacity of the 48 project's phase I temporary application. 
J 

I demand associated witfi"build-out and occupancy of the phase will not cause Quintara/24'11 Street applications. ct:rtilicatcs of 
occupancy are 
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PARCEL LEASE EXHIBIT J 
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file No. 2014-001272ENY 
Pier 70 Mixed-'Use District Project 

Planning Comm!ssion Moti!-:m No. 19977 

--,. 
i MITIG·\TION MONITORll\G AND IU:PORTING PROGR.\·M FOR ! 

·. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation· 
Monitoring/ 

Monitoring ;\fon itoril1g 

I 
MEASLRES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule Reporting Schedule Agency 
Responsibility 

lh.: 1:11L:tc tu cxc.:cd its utilization. Forecasts of travel behavior 0f future bus mute shall b.e If proje.:I requ~sled woul.d 
plwscs c1_1uld he based 1>11 trip generation rates forecast in the El R or ba~ed on pr~pared by a sponsors not generate a 
subscquc111 surveys of occupams of the project, possibly including surveys consultant from the demonstrate to number of transit 
conduclcd as part of l•ngoing TDM monitoring efforts required as part of Air Planning the Sl'MT/\ ; trips llll the 48 ! 
C.luality :1vli1igatio11 l'vk1sure M-AQ-1 f: Transportati1m Demand Depar11111.:nt' s that the phase Quintara/24'1' Street ' 
Management. Transportation would not bus mute that 

Consultant Pool; would exceed the . 
Ir !rip generation cali.:ulations or monitoring surveys demonstrate that a generate a 

using a number of signilicance 
specilic phas.: oflhe Proposed Project will cause capacily <'II the 4X methodology transit trips on thresholds outlined 
Quint:ira/24'11 Street route to exceed 85 percent, the projcct·sponsNs shall approved by the 48 in the EIR. 

I provide capital cnsls for increased capacity on the route in.a manner tkemcd SFivlTA and Quintara/241!• If the project ·acceptable hy SFfvlTA through lhe follllwing means: Planning. If Street bus route demonstrat.:s ' 
• At SHVITA's requ~st, th~ project sponsors shall pay the capital documentation 0 r that would (using irip 

costs 19r.additional huses (i1p to a maximum of four in the capacity is based on cxcc..:d the generation rates 
\foximuin Residential Scenario and six in the Maximum monitoring surveys, significance forecastccl in lhe 
Co111111cr.:ial S.:cnari<•i. If the Sf'.\1TA requests the prnj..:ct spons1ir the transportation thresholds ElR or through I i ! ' 
to pay 1he capital costs of the buses, lhe Sl'fvlTA would need to lind consultant shall outlined in the surveys ofcxis.ting 
funding to pay for the l!dded operating cost associated with suhmit·raw data EIR, further travel behavior at 
operating increased sen· ice made possible by the incr.:ascd vehicle from such surveys monitoring is the site) that a 

I concurrently to llcet. The S1J1m;e of that funding has not been established. not required specific building 

A l.tcrn;;tivcly. if S F~1T A determines that other measures lo increase capachy 
SFMTA, the ·during that would cause 
Planning phase. cap:icily to exceed : along the rout..: would he more desirable than adding huscs, the project Departmcul. and 85 percent based on 

spnnsors shall pay an amount cqui\"alent lo the cost of the r~quircd number of • project sponsors. the 13ascline· 
buses tow:ird completion of one or more of the following, as determined by Canital Costs: . scenario in the EIR 
SFiv1TA: Payment or would contribute 

Cl•nv.:rt 111 using higher-capacity vehicles on the 48 Quintara/24 111 required allcr more than 5 percent • SFMTA 
Strcei route. In this case, the projl'ct sponsors shall pay a portion of affirms via 

of capacity on the 

the capital costs to emwert the route to articulated buses. Some bus letter to the 
line if it was 
aiready project1:d to ! 

slops along. the route may not currently he configured lo project 
accnmmod<ite the longer articulated buses. Some bus Zllnes could sponsors that 

exceed RS percent 

likely he extended by removing one or more parking spaces; in mitigation 
capacity utilization 

some locations. appropriate space may not be available. The funds will he 
in the Baseline 
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PARCEL LEASE EXHIBIT .J 
Pile No. 2014-001272ENV 

Pier 70 Mixed-lse District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING A~O REPORTING PROGRAM FOR 
PIER 70·MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

ML\SURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 
I 

proj.:ct sponsors· contrib_ution may not be adequate to fadlitate the spent on scenario without 
full conversion of the route to articulated buscs;"thereforc, a source implementation the Proposed 
of funding would need to be cs tab I ished to complete the rc1iiainder, cif M-TR-5 Project, and the 
including impnwc111c111s IL• bus sl1•p capacity at all of the hus stops through SFMTA has 
along the route that du nor currently accommodate articulated purchase of committed to 
buses. additional implement 

' buses or M-TR-5, the 
• SFMT.'\ may determine thal instead of adding more bus.:s to a alternative I project spons•m 

COll!!CSted mute. it would ·be more desirable to increase travel measure in shall provide 
spe:cls along th.: route.". In this case, the project sponsors' accordtmcc: I capital costs for 
contribution would he used to fund a study to identify appropriate with M~TR-5. I increased capacity 
and feasible in)pwvements. and/or implement a portion 1)f the Capital costs I on the route in a · ' 
impro1·cmcnts that would increase trav~I speeds sufficiently to for more than manner deemed 
increase capacity along the bus route such that tht: project's four buses. up , acceptable by 
impacts along the route would be determined to he less than to a maximum ; SFIVITA. 
significant. Increased speeds could be a,ccomplished by fonding a of six buses, 

- portion of the planned bus· rapid transit system along I 6'h Street for shall only be 
the 22 Fillmore betwee·n Church and Third streets. Adding signals required if the 
on Pennsylvania Strcel and 22"d Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment oftlle bus - commercial use 
routes.· The ·project sponsors' contribution may not be adequate to exceeds the 

. 
!lilly achieve the capacity increases needed to reduce the project's -Maximum 
impa~ts and SFi'vlTA may need to secure additional sources of Residential 
funding. Scenario total . . 

Another op1ion to increase capacity along the corridor ino add new a tvluni gsfof 
service route in this area. I fthis option is selected. project sponsors shall fund commercial 
purchase of the same number of new vehicles outlined in the first option (four use, identilicd 
for the Maximum Residential Alternative and six for the Maximu_m '~ .. in Table 2.3 of 
Commercial Alternative) to he operated along the new route. 13y providing the EIR, and if 
:m addilional service route. a percentage of the current transit riders on the 48 project 
Quintara/24 111 Street would likely shifi to the new route, lowering the capacity sponsors 
u1ilization helow 1hc 85 percent utilization threshold. As for the first option, demonstrate 
fonding would need·to be secured to pay for operating the riew route. that the 

' 
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PARCEL L.EASE EXHIBIT J 
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 

I . 
I Implementation Mitigation 

Monitoring/ 
Monitoring 

i\fonitoring 
MEAS\JIU::.s ADOPTlm AS CONDITIONS OF APPIWYAL 

Responsibility Schedule 
Repilrting 

Schedule I 
Agcncy 1 

Responsibility 

building would 
cause capacity i 
to exceed 85 I 
percent .ir 

would 
' 

contribute more 
than 5 percent 
of capacity on 
the line if it was 
already 
projected to 
exceed 85 
percent 
capacity I 

,~ ! 
utilization in 
the Baseline 
scenario 
without the 
Proposed ., 

Project. 

Mitigation Measure M-TH.-111: lmprn\'C pedestrian facilities nn Illinois Project sponsors During SFMTA reviews Ct>nsidercd Sl'!'v!Ti\, Port 
Street :ulJ:1ccnt lo and leading to the project site. shall implement the construction of ! signal and site complete when 

improvements. street 

I 
plans and maps for street 

As part of construction oft he Proposed Project roadway network, the projc:ct imprci\'cmrnt~ improvemrnts improvements 
spon~ors shall implement the following improvements: adjacent to idrntificd in have been built. 

• Install /\D/\ curb ramps on all corners at the. intersection of22"J pedestrian Mitigation Measure 

Street and lllimiis Street facilitit:s on :VI-TR-I 0. 
lllinl)is Street 

• Signalize the intersections of 111 inois Street with 2011
' and 22"d ·~ identified in 

Street. Mitigation 

M,ulil~· the sidc1~alk ,111 th~ cast side llf Illinois Street between 
\1easure 

• M-TR-10. 

I 
! 
i 

i 
! 
! 

I 
I 
I 

1 
I 

I 
22nd mu! 20th streets to a minimum of l ll feet. Relocate I _j 
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Pier 70 Mixed-Use District Project 
Planning Commission :\:lotion No·. 19977 

MITIGATION MONITORING AND REPORTING.PROGRAM FOR. 
PIER 70 MIXED-USE DISTRICT PROJECT· 

·1 I !\1 on itoring/ Monitori!Jg 
Implementation · Mitigation Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule I Reporting 
Schedule 

Agcnry' 
Responsibility 

olistructions, such as lire hydrants and power poles, as feasible. to 
ensure an acccssihle path of travel is provided to and from the 
Proposed Project. I 

'.\·litigation \lcasurc M-TH.-12i\: Coordinate llclivcrics Transportation On-going. Transportation · On-going during Port 
. . 

Management Management project 
The Project's Transpt•rlation Coordinator shall coordinate with building Agency Agency operations. 

. tenants and delivery services to minimize deliveries during a.m. and p.m. Transportation I Transportation 
peak periods. Coordinator. ' Coordinator to 

Although many deliveries cannot be limited to specific hours. the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period deliveries, where and delivery 

possible. services to 
consolidate 
deliveries and -

I 

I 
reduce the need for 
peak period 
dcl iveries, where 
nossible. 

Miiigation Measure M-Tl{-12H: Monitor loading acth"ity and con,•crt Developer. TMA or Prior tc.i Project sponsors or ·considere.d Port 
general 1rnrpose on-street p:1rking spaces to commercial loading spaces. Port. approval of the TMA to conduct a complete after 
as needed. ' project's phase comh1ercial loading the Port Staff 

;\ fio::r .:omplction of the iirst phase of the Proposed Project, and prior to applications study for the Port. reviews and 

1 

a1~pr<_•:a1 t~f eac~ subseq11e'.1.t phase, the proj~ct spon.sors shall cond_uct a study after approves the 

ol u11l1za11on of un- and oft-street commcrc1al load mg spaces. Prior to compl.:tion or study mid the· 

1 

compl.:tion. the mcthnd<•logy for the study shall be reviewed and approved the lirsl phase. project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Staff for areas within Port or T\-1A 

1 

l'<irt jurisdiction: or (b) SFMTA Staff in wnsultation with 1'11rt Staff for areas incorporates any 

wi1hin SFIV1TA j.urisdiction. If tho:: result of the study indicates tl{nt fewer than additional 

15 p.:rcenr'of the Cllllllllcrcial loading spaces ar~ available during the po::ak measures 

loading period, the pnij.:ct sponsors shall incorporate measures to convert necessary for 

existing or proposed general purpose on-..~trect parking spaces to commercial commercial 

parking spaces in addition to the required off-street spaces. ! loading. 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-00 I ::!72ENV · 

Pier 70 Mixed-Use District Project 
Plar1ning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTI'.'IG PH.OGRAM FOR 
PIER 70 MIXED-L'SE DISTIUCT PRO.JECT 

MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL 
Im plcmentatio.n Mitigation 

Monitoring/ 

I 
Monitoring l Monitoripg 

Responsibility Schedule 
H.cporting 

Schedule I Agency 
Responsibility 

:\•litigation Measure M-C-TR-4A: Increase l'H(l:1city on the 48 i)cvcloper, "i'MA Demonstration lfthe Maximum l f necessary, SFMTA 
Quint:1r.:1/24'" bus route under the Maximum l~esidcntial Scenario. and SFMTA ofCapacit~·: If ·1 Residential considered 

The prnjcct spon>lll"S shall contribute funds for tine additional vchi~le (in necessary, prior I Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of i implemented, the SFMTA recci,'es 

M-TR-5 for the i'vlaximum Residential Scenario) lo reduce the Proposed capacity shall be the project's project sponsors funds from the 

Project'~ contribution to the signiliqmt cumulative impact to not prepared by a phase shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from the appli.cations. funds f.:ir one 

fair sh~rc \oward mitigating this significant cumulative impact. lfSFMTA Planning additional vehicle 
I adopts a strategy w increase capacity along this route that doe5 not involve Department's CaJ;!ital Costs: 

or a fair share 

purchasing. and opernting additional vehicles, the Proposed Project's fair Transportation Payment-
contrihution to the I share contribution shall remain the same, and may be used for one of those ·Consultant Pool. confirmed prior· 
SFMTA. 

other stratcgi~s dcc:mcd desirable by SFMTA. using the to issuance of . 
methodology building permit 

·. 

approved by for building that 
! 

SFMTA and would result in 
Planning pursuant cxcecdance of 
to :-A itigation 85 percent 
:\-lcasurc M-TR-5. capacity I 

utilization. 
Capital costs 
for more than 
four buses, up I to a maximum i I 
of six buses, 

I I shall bi: paid if 
the total gsf of 
commercial use i 
exceeds the 

I Maximum 

I 
Residential 
Scenari•) total 
gsf of 
commercial 
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MITIGATION MONITORING AND REPORTING PROGRAM FOi{ 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

I 
Monitoring 

Reporting Agency1 
Responsibility Schedule 

Responsibility 
Schedule 

use, identified 
in Tab"ii: 2.3 of 
the EIR. ~ 

Miti!!ation Measure M-C-TR-48: Increase capacity on the 22 Fillmore Developer, TMA •. If necessary, If the Maximum II" necessary. SFMTA 
bus route under the Maximum Commercial Scenario. and SFMTJ\. prior to Commercial considered 

The project sponsors shall contribute funds for two additional vehicles to approval of the Scenario is complete when 

redu'e the l'ropllsed Project's contribution tu the significant cumulative · Documentation of project's final implemented, the SFMTA n:ceives ~ 

impact to not considerable. This shall he considered the Proposed Project's capacity shall he phase project sponsors fonds froni the 

fair share toward mitigating this c_umulative impact. If SFMT J\ adopts an prepared by a application. shall contribute project sponsors. 

alternate strategy 10 increase c:1pacity along this route that does not involve consultant from the funds for one I 
purchasing and operating m..lditional vehicles, the Proposed Project ·s fair Planning Funds shall be 

additional vehicle 

share contribution shall remain 1hc same, and may lie used for one of those Depart1m:nt's contributed if 
or a fair share 

other strategics deemed desirable: by SFMTA. Transportation the total gsf of 
contribution to the 

Consultant Pool. commercial use 
SFMTA. 

using the: for the Project I 

methodology in the final 
-

approved. by phase I Sn1TA and application I Planning pursuant · exceeds the 
to :'vi itigation Maximum I i Measure M-TR-5. Residential i i Scenario totaJ I I gsf of --

commercial 
use. identified 
in Table 2.3 of 
the EIR. 

I 

· 1 

'..iVOi.~'i!:'ii"li-f.l!..W6i;'iiti;Ui!iWiti"i!iJ'i{(~'fi>;Wea.\·ii)i~~J1~i~il~-·;~'.~1~.-)·.;t,~~'..:i=2:tr::::~~Ji~;~'<:~!.:<~d~·:1;-St~1'.t'&"~~~-<;,;jl~:k;;_#.:~~:~·f:•:!}'.f.~~~'.~t\/~:· .. :~'..;·;~;:·~ j 
Mitigation M casurc M-N0-1: Construction Noise Control Plan. Project sponsors. Prior to the start I Project sponsors to Considered I Port or DB I i 

On:r the prnjed's approximately 11-ycar construction duration, project 
of construction . submit the complete upon 

I 
i 

acti\:ities; ! Construction N"oise submitt:il of the I 
! 
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PARCEL LEASE EXHIBIT J 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 !\11XED-USE DISTRICT PRO.JECT 

Implementation Mitigation I l\1 on i tori n g/ I Monitoring Monitoring 
MEASLil~ES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedulr Agrncy 
Responsibility 

contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to Clltt5truction-rclated time-of-day and noise limits ongoing during Port. .-\single Noise Control 
~pcdlicd in Scctilln 2907(a) (if the l'lilicc Code, as outlined above. construction. Noise Control Plan Plan to tlie Port. 
There lure. pri1.1r 11.1 construction, a Construction Noise Control Plan shall be I or multipk Noise 
prcr:•ired by the project sponsors and sub111i111.:J to .the Port. The Cl'nstruction Control Plans may 
111.1isc C<Hllrol plan shall demonstrate complian..:..: with the Noisc Ordinance bc produc..:J to 
limits. Noise n:du,·1i,in strategks that Cllliid be incorporated into this plan lo address project 
ensure co111pli;111.:e with ordinance limits nrn~ include, but arc not limited to, phasing. 
the liillowing: 

! 
0 lkl1uire the general contractor ll> cnsur~ that equipment and trucks 

used for project ctinstrnction utilize the best ;1vailahlc noise .;011tn.1I 
techniques (e.g .. improved muftlcrs. equipment red~sign, :1si: of 
inlilke silcncers:·ducts. engine enclosures. and 
acoustically-attenuating shields or shrouds). 

• Require the general contractor tu locate stationary noise sources 

I (such as the rock/concn::te crusher or compressors) as far from· 
.idjacent or nearby sensitive receptors as possihlc, to muffle such 
noise ;oi1rces, and tu construct harriers around such sources and/or I the construction site, which could reduce conslrnclion noise by as : 

mu.:h as 5 dBA. To further reduce noise, the contractor shall locale 
stationary cquipnu:nl in pit areas or excavated areas. to the I 

-I 
maximum extent practicable. 

0 Require the general contrnclor to use impm:l tools (e.g., jack 
lwmmers. pavement breakers, and r.ick drills) that arc hydraulically 

I I or elcctric:illy powered \~hcrcvcr possibk to avoid 110is~ associated 
with compressed air exhaust from pneumatically powered tools. 

I 
Where use l'fpneumalic tools is unavoidable, an exhaust rnuJ'Jlcr 
on the compressed air exhaust shal I be used, along with external 
noise jackets on the tools, whid1 would reduce no.isc li::vels by as 

I ·1 
much as I 0 dB/1. 
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MITIGA i"ION MONITORING AND REPORTl~G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Monitoring/ .i'\fonitoring 
MEASliRES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation-
Reporting 

·Monitoring I 

Responsibility Schedule Schedule 
Agency 

I Responsibility 

! 

• Include 1wis~ control requirements for conslruction equipment and 
tools, including concrete saws. in specifications provided to · 
construction contractNs to 1hc maximum extent practicahlc. Such 
requirements could in~lude, hut are not limited to, erecting 
1ernp11rary plywood noise barriers around it construction site, 

,. 
p:1rticularly where a site adjoins noise-sensitive use·s; utilizing 
noise control hlankcts 1.1n a huilding structure as the building is 
~rt:cied 111 reduce noise levels ema1111ting from the construction site; 
the use or blasting mats durii1g controlled blasting periods to 
reduce nnise and dust; performing all work in a manner that 
mmimizes noise;· using equipment with effective. mu filers: 
undertaking the most noisy activities during times of least 
disturbance lo surrounding residents and occupants; and selecting 
lwul 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 mid respond review and 
appropriate. a plan to track and respond to complaints pertaining to permit for to complaints approval or1he 

.1 construction noise. The plan shall include the following measures: duration of the pertaining to plan hy the Port. 
.(I) a procedure and phone numb~rs for notifying the Port, the project. construction noise. I 
Department of Public Health, and the Police Department (during A° singll! pl.an or . I regular construction hours and off-hours); (2) a sign posted on-site -multiple plans may· 
describing pe"rmitted construction days and hours, noise complaint be produced to I 
procedures, and a complaint hotline number that sh:ill ~c answered address project 
at all times during construction; (3) designation of an on-site phasing. 
ccnstruction c11111plaint and enforcement manager for th.: project; 
and (4) nulilication or neighboring residents and non-rcsi~ential 
building managers within 300 led of the project construction area 
and the American Industrial Center (AIC) at least JO days in 
advance of extreme noise-gcn~rating activities (such as pile 

I -· drivin!l) ahnut the estimated d11rati11n of the activitv. 

i\litigatiun Measure M-N0-2: Noise Conti·ol Measures During Pile Project sponsors Prior to Project sponsors to Considered Port nr DB I 
and construction receiving a. submit to the Port complete upon 
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MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.ff.Cf 

Implementation Mitigation 
Monitoring/. 

Monitoring 
Mnnitori!1g 

MEASURES ADOPTED AS COl\DITIONS OF APPROVAL Reporting Agency Responsibility Sc_hedule 
Responsibility 

Schedule 

I> riving. contractor(si. building permit, I <locumentatio_n of submittal l)f 

The C1ins1ructilu1 \!nise Co1.11rol Plan (required umkr Mitig.:niun Measure 
incorporate compliance of documentation 
feasihlc 

I 
imph:mcnted incorporating 

M-N0-1) shall also outline a set of site-specific noise mid vibration practices control practices idcntilkd 
·au.·1111nti1111 measmes for each construction phase when pile driving is identified in I that ;;h.nv practice~. 
proposed hJ occur. These attenuation measures shall be included wherever M-N0-1 into construction 
impact equipment is proposed to be used on the Illinois Parcels and/or the construction contractor 
28-Acrc Site. As many oflhc following·conlrnl strategics shall be included in contract agreement with 
the Nois_c Control Plan. as feasible: . agreement specified practices . 

: • Implement ··q11it:t" pile-dri\"ing t~chnology such as pre-drilling documents. A single :-Joise 

piles where feasible to reduce construction-rclat.:d noise and Control Control Plan or 

vihr:uion. practices multiple Noise 
should be Control Plans may 

• Use pik-driv"ing equipment with state-ol~the-art poise shielding ·implemented· be produced to 
and murtling devices. throughout the address project 

. . 
pile driving phasing. 

• Use pre-drilled or sonic or vibratory drivers; rather than impact duration. 
driver::. \\"hcrcvcr !Casiblc (including slipways) and whe:-e 

I 
vibrati\1n-induccd liquefaction would not occur. 

• Sd1.·dulc pile-driving activity lfir limes of the day that minimize 
disturbance to residents as well as commercial uses located on-site and I nearhy. 

• Er~ct temporary plywood or similar solid nois•· barriers along the 
· boundaries of c•1ch Prop11;;ed Project parcel as i1cccssary to shidd 

alTcctcd sensitive receptors. · 

• Other equi\ •tlcnl 1ech1wli.1gies that c111crgc l'VCr time . 

I • I fCRF (_including rock drills) were to occur al the same time as pile 
driving a~tivitics in the same area and in prnximity 10 · 

1. I 
noise-sensitive receptors. pile drivers shall be set hack at least I 00 I 
l".:ct while mck drills shall be sci hack al least 50 feet (or vice \·ersa) ' 
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MITIGATION MONITORING AND REPORTING PROGl~AM FOR 

. PIER 70''.\11XED-USE DISTRICT PRO.IECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
! Monitoring 

MEASliRES ADOPTED AS CONDITIOi'iS·OF APPROVAL Rc110rting 

I 
,\"cncv

1 

Responsibility Schedule Schedule .. . 
Rcsponsibil.ity 

from any given sensitive receptor. 
. I Pori or Planning \·litigation Measure \·1-NO-J: Vibration Control Measures During. Project sponsors Prior to Project sponsors to Considered 

Construc.tion. and construction receiving a submit to Port complete upon Depar11nen1 

As part ufthe Co11s1ructio11 Noise Control !'Ian required undl!r Mitigation 
contractor(s). building perniil, documentation of submitlal 0 f I . incorporate . compliance or . documentation 

"Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasible implemented incorporating 
holes and u~ing smaller 1•ibratory equipment) shall be specified to ensure that practices control practices identilicd 

I 
the vibration limit of0.5 in/sec PPV can ·be rm:t at ·adjacent or nearby existing identified in that show practices. 
structures and Proposed Project buildings loc:11ed on the Illinois Parcels M-N0-1 into construction· 
and/or 28-t\cre Sit~. except as noted belqw: the construction contractor I. 

• Where pile driving; CRF, and other.construction activities contract agreement with . I 

involving ti~~ use cifheavy equipment would occur in proximity to agreement specified practices. 

I any contributing building to the Union Iron Works Historic documents. A single Noise 

Distriet, the prnjcct sponsors shall undertake a monitoring program Cont1'ol Control Plan or 

10.minimiz~ damage to such· adja~ent historic buildings and to · · practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans ma~· 

monitming program. which shall apply within 160 ti:el where pile. implcri1cnted b.: produced to 

driving would be.used, 50 Ice! of where CRF would be required, throughout the address project 
pile driving phasing. and within 25 feel .. ~· \1thcr hca1·y equipment operution, 5hall. 
duration. inClude the following components: 

~ l'ri1)r 10 1he start of any g.round-dislllrbing al"livity, tli.: project 

I 
sponsors shall e11gi1ge a historic arcliitect or qualified historic 
preservation prolcssillnal 111 undatakc a pre-cimstruction 
survey uf hi~tnrical rescrnr~i::ts) identified by the Port within 
16() feel of planned construction to documcill and photograph 
lhe hui!dings' exi~ting conditions. 

0 Based 011 the. construction and condition of tht: resourccts), a 
stnr~tur:rl engineer or other qualified entity shall establish a 
m<iximum vibration. level that shall not bt: exceeded at each 
huilding."bascd 011 existing conditions, charactcr-dcfini'ng 

· f.:atures, soils ~onditions and anticipated constructil1n 
nractices in use at the time (a common·s1andanl is 0.2 inch ocr 
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MITIGATION MONITORING.AND REPORTll\G PROGRAM FO~~ 
PIER 70 MIXED-USE DISTRICT PROJECt 

Implementation Mitigation I 
.·Monitoring/ 

·I Monitoring 
:\fonitoring 

'·IEASURES ADOPTED AS CONDITIOi'iS OF APPROVAL Reporting 
. I 

Responsihility Schedule Schedule 
Agency 

! H.csponsibility I 
sc.:ond, peak pariiclc velocity). I 

0 Tu ensure that vibra1i0n levels do not exceed the established 
standard. a qualified acoustical/vibration consultant shull 
monitor \·ibration levcls at each structure within 160 feet of 
plai111ed construction :rnd shall prohibit vibratory construction 
activities that generate vibration levels in excess of the I 
standard. Should vibration Jevds be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques pul in practice. (For example, pre-. 
drilled piles could be substituted for driven piles, if soil 
conditions allow; smnllcr: lighter equipment could possihly 
also be used in some cases.) The consultant shall conduct 

I n.:gular periodic inspections of each building within 160 feet 
of planned construction.during· ground-distu~bing activity on 
the projc.:t silc. Should d:nnnge It> a building occur as a result 
of ground-disturbing activity on the silc, the b11ildi!1g(s) slrnll 
be remediated to its pre-cuns1rue1ion condition al 1he 
conclusion of ground-disturbing activity on lhc silc. 

' 
0 In an:as wilh a ·'v..:ry high'" or ·'high" susceptibility for 

I vibration-induced liqucfoclion t>r diffcrenlial scltlemcnl risks, ihc 
project·~ geotechnical engineer shall specify an appwpriale 

' vibration limi1 based on proposed construction activities and ' 

I 
prox"in1ity 10 liquefaction susceptibility zones and modify 
cnnslruction prnctices to ensure that construction-related vibration 
d11cs nol c:msc liquefaction hazards at th..:sc homes. 

' 
Project-sponsors Prk>r 10 the 

I 
l\>rl 10 review Consickrcd Mitigation Mc:1surc M-:'10-4:i: St:1tion:iry Equipment N"oisc Controls. Porl or Planning 

Nliis..: :lli..:nualion measuri::s shall b~ in~1.1rpor:1tcd into all slaliorrnry 
and construction issuance of a c1rnslructinn plans. complete alicr Dcp:1rtmcntiDl3l 
contractor(s). · building permit submill:il and 

cquipmcnl (including HV:\C equipment and ~mergcncy gcn..:ra11n·s) installed for each 

I 
approval of plans 

on buildings c0ns1ruc1ed on the Illinois Parcels and 28-Acr..: Sile :1s well us building hy the Port 
inlo 1he below-grade· or enclosed wasli::wmcr pump ~1a1ion as necessary to located on the 
med noise limi1s specilied in Sec1i011 2909 of lhe Police Code.• Interior Illinois Parcels I 
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PARCEL LEASE EXHIBIT .J 
· File No. 2014-00 I 272ENV 

Pier· 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lm11lementation Mitigation 
Monitoring/ 

Monitoring· 1. Monitoripg 
MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL Responsibility. Schedule. Reporting 

~chedule I Agency" 

I I Responsibility . I 
noise limits shall he met under hoth existing and future noise conditions, or the 28-Acre 
;1ccounting for foresee:1hlc: chi111ges in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision or sound enclosures/barriers, addition ol"roor o.f construction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision ol"loi1vc0red vent openings, location of vent openings away from project 
atljac~nt commercial uses. and restric.tion·of generator testing to the daytime sponsors shall 
hours.· submit lo the ' 
* Undc;:r Section 2909 of the Police Code. stationarv sources arc not 

Port and the 
DBI plans for I I permitted to result in .noise levels that.exceed the e~isting ambient (l..90) noise 

; 

noise level by more tlian 5 dBA on residential property, 8 dr!t\ on al!cnuation 
commercial and industriiil property, and I 0 dBA on public property. Section measures on all I 2909(dJ states that no fixed noise source may cause the noise level measured stationary 
inside any slecping()r living l"Ol•lll in a dwelling unit on residential property to equipment. 
exceed 45 dl3A between 10:00 p.m: and 7:00 a.m. or 55 dl3A between 7:00 
a.m. and I 0:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows lo remain closed. 

Mitigation i\·lcasurc iW-~0-4h: Design of Future Nois·c-Gcnerating llscs Project sponsors Prior to the Port to review Considered Port or l'lanning 
near l{csidcnti:il llscs. and construction issuance of :1 construction plans. compleh: after Dcpartmen!IDl.ll 

Future commcrcial/oflicc and RAl.I u~es shall be designed to minimize the 
contrnctor(s). building permit submittal and 

for commercial, approval of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALi, and hy the Port. 
approaches sud1 as the following could be incorporated into future parking uses, 
dcvclupmcnt pla11s to minimize the potential for noise conflicts offuturc uses ·along with the 
oi1 the project site: submission of 

• Design of Future l\oise-.Gcncrating Commercial/Office and RALi construction 

Uses. To reduce potential conflicts bcl\veen sensitive receptors documents, the 

and new noisc-gcn.:rating commercial or RALi uses located project 

atljaccnt to these receptors, exterior facilities such as loading sponsors shall 
areas/docks, trash enclosures. and surface parking lots shall be submit to the 
located on the sides of buildings facing away from existing or and DBI plans 

planned sensitive receptors (residences or passive open space). If to minimize 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project" 
Planning Commission Moiion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOi~-
PIER 70 MIXED-USE DISTRICT PRO.JECT ... 

·i I 

:Vlonitoring/ 
I 

Monitoring I 
Implementation Mitigation Monitoring I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility · Sche_dule 

Reporting 
Schedule Agt'ncy

1 

I Responsihility 
I 

this is not feasible, thest: types of focilities shall be enclosed or noise con llicts 
equipped wi1h apprl1priatc noise shielding. with sensitive 

' receivers, ! • Desi!!n of Future Above-Ground Parkin!! Stri1cturt:. If parking 
;1ruc1urcs are constrncted on Parcels CI or C2, the sides of the 
parking struclllrcs facing adjacent or nearby existing or planned 
resi<lcllliul uses shall be designed w shield residential receptors 
fr(llll noise assuciatt:d wi1h parking cars. 

!\·liti:,:ation \lca~ure \-l-'liC.)-6: Design 111" Future Noi~c-Sensiti\"C l•scs l'rnject sponsors PriN lo the ! Port Staff tu review Consicl.:red l'on ur Planning 

Prior h• issuance ofa building permit for vertical construction <Jfspeeilic 
and qualified issuance of the I the noise study. A complete aflcr Depanment/DIJI 
acuuslician. building permit single nnisc study sub111i11al and 

residential l,uilding 1.ksign un each pan:el. a 1wi~e study shall I~.: conducted for vertical or mul1iplc noise approval of the 

I 
hy a qualified •trnusti~ian, wlw shall delcrmine the need to incorporate noise construction of studks may be noise study by 
allenuation measun:s inh.1 1hc huilding design in order tl1 mect Title 24's any residential produced tti address lhe l'orl. 
in1cri11r n1.1ise limit li1r rcsidcniial uses as well as the Ci1y·s (Article 29. building on project phasing. 
Section 291J<J{d)) 45-dB.-\ (1..clnl interior noise limit for residential uses. This each paree I. a 
c1'aluati11n shall .icc•.>tlllt lor nciisc shielding by buildings existing <1l the time noise study • 
of1hc proposal, potential incre.1ses in ambient noise lcl"els resulting from the shall he 

I 
remcwal of buildings that are plannt:d to he demolished. all planned prepared by a 

I 
commcrcicil or oren space uses in adjacent areas, any known variations in quali!ied 
project builcl-U1ll that have or will occui--(bitilding heights, location, and acousticiaf!. 

I 
rhasing), any d1angcs in aclil"itil·s adjaecnt to c•r near the Illinois Pan.:els or I 
28-Acre Sit.: !given th.: l'rnposed Project's long build-out period), any new 
shielding benefits pnll'ided by surrounding buildings 1hat exist at the time ti!'. ; 

I I dc1"clop111cnl, li.nurc cumulative traffic noise increases on adjacent roadways, 
existing and p_lanncd stalionary·sources (i..:., emergency generators, 1-IVAC, 
Cle.). and future noise increases from ;111 known cumulatJVe projects located 

I I with clirecl line-ol~sight to the project building. 

To mini111izt• !he polential for sleep dist1irbancc eftccts from tonal noise or 

I I nighttime noise events associated wi\h nearby industrial uses, predicted noise 
levels al cad1 project huilding shall account for 2417 operation of th.: OAE 

I I 
Systems Ship Repair facility, 2417 transformer noise at Potrero Su~station (if 
it remains an open air faeilitv), and industrial activities at the AIC, to the 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA:\1 FOR 
PIER 70 MIXED-USE DISTRICT PRO.JEC"f. 

I 111 pie men tat ion Mitigation 
Mpnitoring/ I . Monitoring 

Monitoring 
MEASL:H.ES ADOPTED AS CO~DITIONS OF APPROVAL 

H.esponsihility Schedule 
Re11o·rting 

I 
Schedule 

Agcnl·y 1 

- Responsibility 

cx1cn1 ,;11ch usds) arc in npt·:·mion at lhc lime the analysis is conduclecl. I I Nois.! rcduc1ion strntcgics such us the following could he incorporated into I 
1hc pn>.iccl de,;ign as ne.:essary to meet Title 24 i111erior limit and minimize I 

the potential for sleep disturbano.:c from adjacent induslrial uses: 

! • Oricnl bedn.>oms away l"r<>m nutior noise sources (i.e., major 
streets, open space/recrca1ion areas where special events would 
oco.:ur, and ex isling adjacent induslrial usc:s. including hut not 

I I 
limited tCl the AIC. l'G&E_l-locdown Yard (if it is still operating at 
1llat time). Potrero Suhstation. and the 13AE site) and/(lr provide_ , 
additional enhanced noise insulation li:atures (higher STC ratings) 

. or mechanical ventilation lo minimize the effects of maximum 
instan1:111co11s 11(li,;c levels generated by these uses even though 
there is no code requirement lo reduce Lmax noise levels. Such 
measures shall he implemented on Parcels D and EI (hoth 
s~cnarios), Building 2 (Maximum Residential Scem;rit• only), 
l'i1rcels PKN (both s·cenarios), PKS (both scenarios). and l-IDY 
{'.Vlaximum Residc_ntial S~cnaril> 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 
Clas; (OITC) ratings; 

• Employ architectural sound barriers as part of courty~rds or 
building open space to maxim_ize building shielding.effects, and 
locale living spaces/bedrooms toward courtyards wherever 
possible; and 

Locate interior hallways (accessing residential units) ailjacent to noisy streets 
or existing/planned industrial or commercial developmen{ . · I 
Mitigation Measure !\'l-N0-7: Noise Control Plan for Special E,·ent_ Developer, Port, Prior to Developer, Port, Considered · P1.1rt 

parks management ooeration of a parks management complete upon 
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-
.'MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I PII::R 70 MIXED-USE DISTRICT PROJECT 

' ·1 
Implementation Mitigation I 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting ,\11encv 1 

Responsibility Sehedul~ Schedule .. . 
I Responsibility I 

I Outdoor Amplified Sound. entity, and/or parks special outdoor entity. and/or parks submission and 

, The pn1jcct sponsors shall dcv~lop and ii11plemc1;t a Noise Control I' Ian for 
programming amplified programming entity approval of the 
enti\y. sound. the sha!I suhmit the NCI' hy the l'•Ht. 

· opcratiom at the prn1ws.:d entertainment ,·enuc;:s to reduce the potential for project Noise Control !'Ian 
noise i111pacts from public address and/or amplified 111usic. This Noise sponsors, parks to the l'ort. 
Control Plan shall contain the following clements: .. 

management 

• The pro,ic1.:t ~pt•nsors shall comply with noise 1.:ontrols and 

I 
entity, and/or 

I restri.ctil)nS in applicable entertainment permit rc;:quiremenls for parks 

outdoor concerts. ;- programming -· I I entity to 
• Speaker systems shall he directed away from the nearest sensitive develop a l\:oise 

receptors to the degree feasible. Control Plan 

Outdoor speaker systems shall be operated consistent with the 
prior to 

• issuance' of 
restrictions of Section 2909 of the San Francisco Police Code, and event permit. 
confor-m to a performance standard of 8 dl3A and dBC over 
existing ambient L90 noise levels at the nearest residential use. i 

'.fAHfiiJ!rii'iiiWt .. 1/1if(iilfo.il..M.eiisilre,.\'.({.J·:!;:.y.;:;7tt:;~i~~~\tJf!~il1i;.<11w.~.iri',;~,'.:..~1i=;/-:it3~~<Y.:..;~.;·'}:.;':.:r:,!~W?!'.~·~f.~:?~¥!~fJ.,:.~•.~t~~·: ·;;~~:, }:;:,_;::-~ :~. -~-~'::";.:. 
Mitigation Measure M-AQ-la: Construction Emissions Minimization Project sponsors Prior to Project ~ponsors or Considered Port or Planning 

1
.The follo1~ing mitigation measure: is required during construction of Phases 

and construction issuance Clf a contrnctor to complete upc•n Department 
contractor(s}. site permit, the submit a Port or Planning 

3, 4, and 5, or alkr build-out of 1.3 million gross square feet of development, project Constru.ction Staff review and 
whichever conics first: sponsors must Emissions approval of -

A. Co11structio11 Emissions Mi11i111ization Plan. Prior to issuance of a submit Minimization Plan. c,)nstructi(lll 

site pennii. the project sponsors shall submit a C.onslruction Construction Quarterly reports . Emissions 
Emissions Minimization Plan (Plan) to the Port or Planning Emissions shall be submitted Minimizatic•n 
Department. The Plan shall detail proje_ct compliance wilh the Minimization to Port Staff 1)r Plan or 
following requirements: Plan Planning rilternative 

Department measures that 
I. Where access 10 alternative sources of power is available, 

I 

indicaiing the achieve th~ same Prior to the p1lrlablc diesel generators used during Cllllstruction shall be 

I 
commcncement construction phase 

I 
emissions 

prohibited. Where portnble diesel engines arc required 
of construct ion and off-road reduction. 

because altc:rnative sources of power arc nnl available. the. 
activities equipment 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.PIER 70 MIXED-USE DISTRICT PROJECT 

I M EASLiR ES A 00 PT£0 AS CONDITIONS OF APPRilV AL 

I 

diesel ~nginc shall meet the EPA or CA RB· Tier 4 off-road 
emission standards and be fueled with renewable diesel (at 
least 99 pcrc.:ni renewable diesel or R99), if commercially 
available, as clelined below. 

2. All off-road equipment greater than 25 horsepower that 
operates for more than 20 total hours over t~e entire duration 
ofconstr.uction activities shall have engines that meet the EPA 
or CARl3 Tier 4 off-road emission standards and be fueled 
with renewable diesel (at least 99 percent renewable diesel or 

. R99), ifcommen:ially availahle. If engines that comply with 
Tier 4 off-road emission standards arc not commercially· 
available, then the project sponsors shall provide the next 
clcane.st piece oron:roaJ equipment as provided by the 
step-down schedules in Table M-AQ-1-1. 

Table M-AC)-1-1: Off-Roml-E11uipmcnt Compliance Step-Down 
Schedule 

Compliance 
Alternative 

Engine Emission 
Standard 

Tier 3 

Emissions 
Control 

CARil PM VDECS 
(85%) 1 

I"" .................. . 

2 
. . J" ...... Tier 2 

... ·::.: ..... r .. · .... c~::'.~:~.:c';.~~t~-~-c-~ . ·.··: ............................. ! ................................ . 
, How tn use the table: If the rcquiren"1ents of(,\)(2) cannot be met, then the 

project sponsors would need to meet Compliance Alternative I. Should the 
project sponsors not be :1ble to supply off-road equipment meeting 
Compliance Alternative I, then Compliance Alternative 2 would need to be 
met. 

I CAlrn: Currentlv Veriliccl f)iesel Emission Control Stratcuies rVDECS). 

I 

Implementation 
Responsibility 

32 or 83 

! M<!nitoring/ . Mitigation I Reporting Srhedule I I~esponsibility 

during Phase 3, information used 
4, and 5. or during each phase. 
prior to For 0fl~road 
construction equipment using 
following. alternative fuels, 
build-out of 1.3 reporting shall 
million gross include the actual 
square feet of amount of 
development, alternative fuel 
the project used . 
sponsors must Within six n1onths 
certify (I) of the completion 
compliance of construction 
with the Plan, I "';,; ""· "" . and (2) all project sponsors 
applicable shall submit !O Port 
-requirements of . Staff a final report 
the Plan have summarizing 
been construction 
incorporated activities. The final 
into contract report shall indicate 
specifications. the start and end 

dates and duration 
The Plan shall of each 
be kept on site construction phase. 
and available In addition, for 
for review. A . ofl~road equipment 
sign shall be j using alternative 
posted at the li1cls, reporting 
perimeter· of the shitll include the 
construction actual amount 11f 
site indicating alternative fiiel 
the basic used. 

I 

I 
I 

Monitoring 
Schedule 

. .. 

! 
i 

I 
! 

Monitoring 
1-

Agency 
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-
lVllTIGATION MONITORING AND REPORTING PROc;RAM FOR -

PIER 70 'HXED-USE DISTRICT PIW.JECT 

I 

' lmplcnientation Mitigation 
:\'Jl>nitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPIWVAL 
Responsibility Schedule 

Reporting 
Schedule Agency 1 

,,. Respon~ibility 
I 

1\vailablc onlinc al hllp://www.arb.ca.gov/diesel/vcrdcv/vt/cvl.htm. requirements or 
Accc~sed January 14. 21) 16. the Plan and 

I. With respect to Tier 4 equipment, ''l;ummcrcially 
where copies of I 
the Plan arc 

avail;.1blo::"' shall m~un the availability taking into available to the 

I 
I 

I 
consideration factors such as: (i) criticul path timing public for I 
of construction: and (ii) geographic proximity of review. 
ClJt1ipment to the project site. 

ii. With respect to ro::newablt: diesel, "cori1111crcially 
uvailablc" 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 renew ah le 
diesel is within I 0 percent of Lltra Low Sulfur 
Diesel #2 market price. · 

iii. The project sponsors-shall maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an oll~road vehicle that meets Tier-4 
emissions standards or that renewable diesel are not 
commercially available. the project sponsor shall 
suhmit ·documentation to the satisfaction of Port or 
Planning Staff and. for the former condition. shall ! 

id~ntify the next cleanest piece of equipment.that 
would h~ use. in compliance with Table 
'.\.1-AQ-1-1. 

3. The projcd sponsors shall ensure that future developers ! 

L1r their contractors require the idling time for off-road and 
on-road equipmelll be limited to m1 more than 2 minutes, 
.:xc.:pt as pnJvided in exceptions to the applicable State 
regulations regarding idling for oll~road and on-n•ad 
equil)lllent. Lei.:ihl.: and visible si~ns shall he posted in i i 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ I Monitoring 
Monitoring 

MEASUH.ES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Scheclule Reporting Schedule 
Agency 1 

Responsibility 

multiple languages (English. Spanish, and Chinese) in 
designated queuing areas and al the construction site lo 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mmidate that construction operators properly .. 

maintain and tune equipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates o( the 
construction time! inc hy phase with a description of each 
piece of off-road equipinent required for every con~truction 
phase and shall he updated pursuant to the reporting 
requirements in Sectit'n 13 below. Reporting requirements for 

., 

I 

. 
ofl~road equipment descriptions and information shall include_ 
as much detail as is availahle, but arc not-limited to: 
equipment type, equipment manufacturer, equipment 
identification number, engine model year, engine certification I 
(Tier ratingi, horscpqwcr, engine serial number, and expected ! 
fuel usage and h·ours of operation. For Verified Diesel 1· 
Emis5ion Control Strategies (VDECS) installed, descriptions I 

and infoniiation shall include technology type, serial number, 
make. model. manufacturer. CARl3 verification number level, 
:ind inslallation·datc and hour meter reading on installation 
date·. The Plan shall also indicate whether reriewablc diesel 
\viii be us~d 10 power the equipment. The Plan shall also 

I 
! 

include anticipated fud usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors ' I shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the 
perimeter of the project site a legib.le and visible sign . 
summarizing the rcl1uiremcnts of the Plan. The sign shall also 
state that the public mav ask to inspect the Plan at anv time 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
.Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule Agency 1 

Responsibility I 
during wnrking hours, and shall explain how tn request 
inspection of the Plan. Signs shall be.posted on all sides of the 

I construction site that face a public right-of-way. The project 

I sponsors shall provide copies of the Plan to members. of the 

i 
public as requested. I 

I B. Neporti11g. Quarterly reports shall he submitted to Port or Planning. 
Staffindica1ing the construction activities undertaken and information 
:!IJout the ofl~roacl equipment used, including the information required 
in Section !\(5). In additinn, reporting shall include ihc approximate 
m11oun1 uf renewable diesel fuel used. 

Within 6 months of the completion of all project construction activities, 
1he prnj~cl ;;ponsors shall submit lo Port.or-l'lanning Staff a final report 
summari1.ing Cl111struction aclivities. The linal rcplirl shall indicat<.: the . 

! star! and end dates and dimnion l'fcach construction phase. The linal I 
rep.on shall include detailed information required in Section A(5). In I 
addi1i11n. reporting shall indude the actual amount of renewable diesel 

I fuel used. 

l'ril'I' to the· ' c. Cen(iicatio11 State111e11t and 011-site Req11ire1m:llls. 
co111mencc111c111 of cnnstructit1n activilies, the prc1jcct spc.1nsl•rs shall ; 

cerli fy through su IJmiss ion of cily-stanclard izcd forms ( 1) complianc.: 
with the Plan, ·and (2) all :ipplkablc requirements of the Plan ha,ve been 
incmporateJ into cuntracl sp~cili..:ati,ins. 

Mitigation Measure i\l-A':)-1 h: Diesel Backup Gcncrntor Specifications Project sponsors Prior to ' Anticipated I Considered Port 

I Tl' rcducc ~Ox associated with operation of the '.'vlaximum Commercial or approval of a location and engine complete upon 

~1axin~um Residential Scenarios, the. project sponsors shall implt:mcnl the ~enerator spccifications ofa . review anJ 

foll.ow111g measures. . · · permit hy Port proposed diesel apprnval hy Port 

I Staff hackup generator Staff. 
I shall lie suhmitted 
I A. 

!\ll new die;;cl backup generators shall: . ' to the Port Staff for I 
I. have ~ngines that meet or exceed CARR Tier 4 off-rnad emission review and 

I swndards which have the lowest NOx emissions of c~nnmerciallv approval prior to 
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MITIGATION MON-ITORING AND REPORTING-PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PRO.JECT ' 

Implementation Mitigation 
M_onitoring/ 

Monit_o.ring I Mnnitoripg 
MEASt:RES ADOPTED AS CONDITIO~S OF APPROVAL 

Responsibility Schedule 
Reporting 

Schedule 
Agency 

Responsibility 
I 

! 
available gcncrawrs; and issuance of a 

2. be fueled with renewable diesel, if commt:rcially available, which 
generator perm it. 

! 
has hecn demonstrated to reduce :'\Ox cm issions hy approxiriiatcly 
I 0 pcrcci)t. 

ll. All new diesel ha1.:k11p generators shall havt: an ani:iual maintenance 
testing limit of 50 hours. suhjel:l to any further restrictions as may be 
imposed by the l3AAQMD in its permitting process. 

c. For each new diesel backup gt:nerator permit submiltcd Lo BAAQi'vlD 
for the project, anticipated location, and.engine specifications shall be 

I 
submitted to the Port Staff for rcvkw and appr~val prior Lo issuance ofa 
permit for the generatorJ"rcm1 the San Francisco DBI or the Port. Once 
,1perational, all diesel backup generators shall be maintained in ·good . 
working order for the I ife of the equipment and any futur.: replacement 
of the diesel liackup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the 
generator is located shal.1 maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this information for rt:view to the Port within 3 months of 
requesting such information. . 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coiatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R"s complete upon Department 
Conditions and H.estrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 

.I The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

their CC&R 'sand/or ground leitscs requirements for all future interior spaces documentation I huildings te_nants Port of 

tu be rcpaint.:d only with "Super-Compliant'" .<\fc.:hilectuml Coatings ofCC&R's prior to building documentation 

(h lip://\\· w w. it<] md .g,1v/lw me!rc1m I ations/com[!I iancc/an:h itecturnl-contin gs/ and/or ground , occupancy. ofCC&R's 

s1112~r"co11111I iant-cQati 11 gs). ·'Luw-VOC'_' refers to paints that meet the more .lease arid/or ground . 
stringelll regulator~ limits in South Coast AQMD Rule 1113; howcyer. many requirements lease 

manufacturers have reformulated lo levels well b.elow these: limits. These arc prior to r.:quircmcnts 

referred to as ·'Super-Compliant"" Architectural Coatings. building 
occunnncv 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

I MITIGATION .MONITORING AND REPORTING PROGRAM FOR 

I 
PIER 70 MIXED-USE DISTRICT PROJECT 

! Monitoring/ 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation Monitoring 
i\fon itoring 

Responsibility· Schedule 
Reporting 

Schedule 
Agency 1 

Rc.sponsibility 

ocrmit. 

Mi\igation Measure M-AQ-ld: Prnmntc use of Green Consumer. Project sponsors. Prior t(I l'wjcct sponsors to Considm:d Port.or Planning 
l'rmlucls occupancy of i work with SF · complete after . Department 

I 
Thc·projcct 5ponsors shall provide education for residential and commercial the building by Environment ll' I distributi,in of 

tenants concerning gro::en consumer products. Prior to receipt of any lt:nants and I develop •. educational . 

co::rtilkate of final occup_ancy· and every live years therenlicr, the project ev.:ry live. years educational · materials to 

s1ll>nsors shall work wilh the Sun Francisco l.kpnrtment of Environment (Sr: thereafter, I materia!s. rcsidt:ntial and 

l:n\'ironment) to dcvdop electronic correspondence ·tl' -he distrihuu:d by project 
I 

c111nmcrcial · 

email annually t1.1 residential andlt•r commercial tenants of each huilding·nn sponsors to tenants. 

I lhc project site_ that encourages the purchase of consumer products· that distribuk 

I gcncralc lower than typical voe emissions. The correspondence shall educational 

I j encourage environmentally preferable purchasing and shall include conrnct materials to 

I information and links to SF Appr\wed. The website nrnv also be used as an tenants. I 
I informational resource hy husincsscs and residents. . 

Mitig~1tinn Measure M-,\Q-lc: Elcctrifiration of Loading Docks l'rojt:cl sponsors Prior lo Project sponsors to Consid~n:d l'l>rt or Planning 

The project sponsors ~hall ensure thai loading docks for retail, I ight industrial issuance of a provide complete upon Dcpartmcnl 

or wart:hou.sc uses that will receive dt:livcries from refrigerated transport building permit construction plans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a huilding to DBI or the Port construction 

units 10 avoid cmis,;iuns generated by idling refrigerated transport tri1cks. contain in" to ensure plans by DRI or . "' 
loading docks compliance .. the Port. 
for retail, light 
industrial or 
warehouse 
uses. 

M_itigation Measure M-AQ-·1 f: Transportation Demand Management. Developer to Developer to. Project sponsors to I The TDM Pinn is. Planning 

Th~ project sponsors shall prepare and implement a Transportation Demand prepare and · prcparcTDM submit the TDM considered Department 

Managcmt:lll (TIJM) Plan with a goal of reducing estimated daily one-way implement the TDM Plan and submit Plan to Planning complete upon 

vehicle trips by 20 percent ·compared to the ·total numhcr of daily one-wnv Plan, which will be to Planning Staff for review. approval hy the 

vehicle trips identified in the project's Transportation Impact Study at pro:ject .implemented by the Staff prior to Planning Staff'. 

huild-out. To ensur~ that this reduction goal conill he reasonahly achieved, Transp1Jrtation apr.roval of tl.1c Transportatic•n 
the TDM l'lan will have a monitoring goal ofn:ducing by 20 percent the daily Management project · Demand Annua! 
one-way 1•chicle 1rips calculated for each building that has received a Association and will Management mimitoring 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 ~ixed-Usc District Project 
Planning Commission ·Motion No. 19977 

MITIGATION MONITORING·AND REPORTING PROGRAM FOR l PIER.70 MIXED-USE DISTRICT PRO.JECT 

MEASLiRES ADOPTED AS COl\"DITIOl\"S OF APPIWVAL 
Implementation Mitigation 

Monitoring/ I Monitoring 
!\foniloring 

Responsihility Schedule 
Reporting I Schedule 

Agcnl·y 1 

Responsibility I .. 

Ccrtilicatc ol"Occupuncy ~111d is at least 75')'o ·<iccupied compared to the daily he hind ing on al I Association to i reports w·ou Id be 
<>11c-way vchick trips anticipated for that building based on anticipated development suhmit monitoring on-going dming 
development 011 that parcc!; using.the trip g.::neration rates contained within par~els. report annually to projcct·buildnut, 
the project's Transporlatitlll Impact Study. There shall be a Transportation Planning Staff and I or until five 
f\·1anagemcnl Association that would be responsible for the administration. implement TDM I consecutive 
monitoring, and adjustment of the TOM Plan. The project sjionsor is Plan Adjustments reporting periods 
rcsponsihlc for idcntifyini; tlic comp!-lncnls of the TOM Plan that could (if r~quircd). shoiv that the 
reasonably be eJ\pcctccl to achicvt: the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement its reduction 
them. The TOM Plan may include, but is not limited lo, the types of measures goals, al which 
summarized below l'or cxplanuto.ry example purposes. Actual TDM measures I point reports 
selected should incltidc those from the TDM Program Standards, which would be 
d~scribc the scope and applicability of candidate measures in detail and . submitted every 
include: thrcc·ycars. · 

• Active Transportation: Provision ofstrcctscape improvements to 
encourage walking. ~ecure bicycle parking, shower"and locker I 

~· 
facilities for cyd is ts. subsidized· bike share memberships for . 

I project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; · 

• Car-Share: Provision of car-share parking spaces and subsidized· 
memberships for project occupants; 

I .. 
• Delivery: l'nwision of amenities and services to support delivery of 

goods tu proje..:t occupants; ,. 
: 

I • Fmnily-Orkntcd Measures: Provision of on-site childcare and 
t.1thcr amenities to support the use of sustainable transportation 

I modt•s by families; 

• 1-1 igh-Occupancy Vehicles: Provision of carpooling/vappool i"ng I inccnlivcs and shutllc bus servic~; I 

I 
• Information mid Communications: Provision ofmultimod:il ! 
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PARCEL LEASE EXHIBIT J 
File No: 2014.00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MO!'llTORiNC AND IU~PORTING PIWGRA1'\ll FOR 
I 

- .. i 
PIEi~ 70 MIXED-USE DISTRICT PROJECT 

.. Implementation Mitigation 
Monitoring/ 

·Monitoring 
:\fonitoring 

Ml::ASLRl::S ADOPTED AS CONDITIONS OF APPROVAL. 
Responsibility Schedule 

Repor.ting 
Schedule 

Agency 1 

Responsibility 

waylinding signage, transportation information displays, and I tailored transportation marketing services; I 
i 
I 

• Land Use: Provision of on-site alTi.mlable housing anJ healthy fooJ 
... 

retail services in underserved im:as; .. 

• Parking: Provision or unbundled parking, short term daily parking 
provisio~, parking cash out offers. and reduced off-street parking 
supply. 

The TIJivl Plan shall include specific descriptions of each measure, including I 
the degree of implementation (e.g., for how long will it be in place). und the I population that each measure is intended to serve (e.g. residential tenarits, 
retail visitors, employees of tenants, visitors, etc.). II shall also include a 
comrnilment to moniwring of person and vehicle trips traveling 10 and from . 
the project site to determine the TDM Plan's effectiveness, as outlined below. 

\ 

The TDM Plan ~hall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate or 
ocrnpancy. 

I 
· 1 

I i 71JM P!a111\lo11itori11g and Reporting: Tlw Transportation Managcmcni 

I 
Ass1)ciation. through an on-site Transportation Coordinator. shall collect data . 
and make monitoring reports available for review anJ approval by the 
Planning Department staff. 

I 

I • Timim:: i'vl<!llitoring Jata shall b.: collected and reports shall be 

I l .. _ submiltcd to Planning Department staff every ~car (referred to as 

I ''rep1>rting pcri<>ds"). until livi.: consecutive rerorting p~riods ·-· _J 
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PARCEL LEASE EXHIBIT J 
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 

Monitoring/ 
I 

Monitoring Implementation Mitigation Monifor_ing I. MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility · Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

display the fully-huilt project has met the reduction goal, al which 
point monitoring.data shall be suhmitted to Planning Department 

·staff once every three years. The first monitoring report is required 
18 months atier issuance of the First Certificate of Occupancy for 
buildings that include off-street parking or the establishment of 
s_urface parking lots or garages that bring the project's total numb~r 
of off-street parking spaces to greater than or equal to 500. Each 
trip "count and survey (see below for description) shall be 
completed within 30 days follo\\·ing the end of the applicable 
reporting period. Each monitoring report shall be completed within .. 

90 days following the applicable reporting period. The timing shall 
be modified such.that a nc\v monitoring report shall be required 12 
months alicr adjustments arc made to the TOM Plan in order to 
meet the reduction goal, as may be required in the "TOM Plan 
Adjustments·· heading bclo\v. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
fi.1r the project. 

• Components: The monitoring report, including trip counts and 

I · surveys. shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Deparlment staff: i 
0 Trip Count and lntcn:epl Survey_: Trip count and intt:rccpl" I ! 

sur\"ey t1fpersons and \"Chicles arriving and leaving the project 
site for no less lhan two days of the reporting pt:riod between ' 
6:0Q :1.111. ai1d 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week withuut li:derally 
recognized hi:>lidays, and another day shall be a Tuesday, 
W edncsday, or Thursday during another we~k without 
federally r~cognizcd holidays. The trip eNmt and intercept 
survey shall be prepared by a qualit)cd transportation.or 
qualifit:d survt:v consultant and the methodoloiiv shall be 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977, 

MITIGATION 1\101\ITORING AND REPO~TING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
:vtonito.ring/ 

Monitoring 
Monitoring 

Ml£ASURES ADOPTED AS CO~DITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

. appro\·ed by the Planning Department prior to wnducting the ... 
comroncnts of the trip count and intercept survey. It is I anticipated that the Planning Department will have a standard 
trip count and intercept survi~y methodology developed and 
available lo project spon.sors at the time of data collection. 

0 Travel Demand lnfbrmatio1i: The above trip count and survey 
information shall be able to pnivide travel demand analysis 
·charm:teristii:s (w.ork and non-work trir counts, origins and 
d('stinations of trips to/from the pr,ijccl site, and nwdal split I 

information) as outlined in the Pl:inning Department's - -
1iw1.,prJ1Wlio11 Impact . .flza(rsis (i11iddi11.:?s J(ir 
E11viro11me11ta/ l?eview, October 21"102, or subsequent updates 
in cflecl at the time of the survey. 

0 Documt·ntmion of Plan lmplcmcnlation: The TDi'vl 
Co"rdinatur shall wt•rk in conjuncti1•n with the l'l;urning 

I 
Department to develop a survey (\rnline or papc::r)·thal can be 

I reasc.•n:1bly completed hy the TDM Coordinator and/or TMA 
staff tC\ document the imph.:mcntation of TDJ'vl program 
ekn1cnts and other basic information during the reporting 
period. This survey shall be included in tht: moniwring report 
suhmillcd to Planning Department staff. 

' ! 

· .. · Degree l•flmplcmcntation: The muniwring n:port shall 
indudc descriptions ofihe degree ofimplcmentatiC'n (e.g .. 
h•Jw many tenants or \'isitors the TDYI Plan will benetit, and 
on which locations witliin lhc site measures will bc/ha\'C been 
placed. ~tc.) 

(I ;\ssistancc and Contidcntiality: Planning Dcparlmcnt staff 

I 
will assist the TDM Coordinator on questions regarding tht: 
ct11nponcnts of the 1i1onitoring rept•rt and shall ensure that the 

I I idcnti1y of individual survey responders is protected. 

7DM /·'/a11 .·tdj11s1111ents. The TDM Plan shall be adjusted based on the i ·1 I 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission· Motion No. 1997-7 

MITIGATION MONITORING AND REPOR"i'ING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/: 

Mqnitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency ! Responsibility Schedule 
Responsibility 

Schedule 

monitoring results if three consecutive reporting periods demonstrate that 

I mca,;ures.within the TD!'vl Planar.: not achieving the reduction gL'~ll. The 
TDivl Plan adjuslm.cnls shall be made in consulta.lion with Planning 
Dcpartm.:111 stalTand may require refinements lo c:Xi~ting measures (e.g., 
change Ill suhsidics, increased bicycle pi1rking), inclusion of new measures 
(e.g., a new.technology). or removal of~xisting measures (e.g., measures 
shown to be ineffective or induce vehicle trips). I fthrce consecutive reporting 
periods' monitoring. results demonstrate that measures within the TD:'vl Plan 
are not achieving the reduc1io1i goal, the TDM Plan adjustments shall occur 
within 2i0 days following the last consecutive reporting period. Th.: TDM 
Plan adjustments shall occur until three consecutive reporting periods'. 
monitoring results (lcmonstrme that the reduction goal is achieved. If the 
TDM Plan docs not achieve the reduction goal then tlic City shall impose 
additional measures tu reduce vehicle trips as prescribed under the · 
dcvdopment agn:~mcnt, which may include r.:striction or additional 
off-street parking spaces beyond those previously established on the site, I capital or operntional improvements intended to reduce vehicle trips.from the 
project, cir other measures that support sustainable trip making, until three 

I con~ccutivc r.:porting periods' moniwring results demonstrate. that the 
reduction goal is achieved. 

Miti!!:llion Measure i\·1-AQ-li.:: Additinn:il Mobile Source Control Project sponsors On-going. Project sponsors On-goi1;g. Port or Pl;nrning · 
Measures and TMA. and TM/\ to Department/DBI 

The following Mobile Suum: Control Meas'urcs from the BAAQMD"s 2010 
implcme1il 

Clean Air Plan shall be implemented: 
measures 

• l'romL>tc use of clean fuel-cnicient vehidcs through prcfi:rential 
(dcsign:itcd and proximate to entry) parking :md/or installation or 
charging stations beyond the level required by the City"s Green ! 

Building code, from 8 to 20 percent.· 

• Promote 7..ero-emission vehicles by requcsiing that any car share 
proE!ram operalor include electric vehicles within its car share 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-00 l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Com1nission- Motion No. 19977 

MITIGATION. MONITORING AND REPORTiNG Pi{OGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURESADOPTED AS CONDITIONS OF APPROVAL 

program lo reduce the need lp have a vehicle or second vehicle as a 
part of the TDivl program lh:ll would he required of all ne\v 
dcvel0pmcnts. 

Implementation 
Responsibility 

I M itig:llion Measure M-AQ-1 h: Offset of Opcralion:tl Emissions Project sponsors. 

I Prior Ill iss11a111:1:: or the linal cerlilicatc or occupancy for the linal building 
i associated with Phase J, or aficr build out of 1.3 million square feet or 

i 

development, whidtc\'Cr comes first, the projed sponsors, with tlie oversight 
1Jf !'(>rt S1aff, shall either: · 

(I) Llircctly fund or implement a specific off~ci project within 
San Francisco to achieve reductions of25 tons per yl·ar of ozone. 

i ·-· 

prccur~ors and I tl)n of PM l 0. This offset is intended to offset the 
cstimaled annual tonnage of operntit>nal ozone precursor and Prvl I 0 
cmissil)ns under the buildt>ul scenario n:aliz..:d at the time of 
o.:ompli::l ion of Phase 3. To qua I if~· under th is mitigation measure. 

I 

ihe ;pecilic emissions offset project must result in emission 
redu~tions within the SF13A/\B that would not otheiwisc be 
acliieveJ 1hrnugh compliance with existing regulatory 
requirements. A preferred oll~ct project would he one 
impkmentcd locally within the City and County of San Francisc<>. 
Prior to impl.:mcritation or the offset project, the project sporisors 
must obtain l'ort Staffs approval of the pro11oscd offset project by· 

· prn\'iding documentation or the estimated amount or emissions of 
ROG, NOx, and PM I 0 to be n:duced (tons per year) within the 
SFl3AAl3 from the ~missions reduction projccl(s). The project 
sponst>rs shall notiry Port Staff within 6 months of completion of 
ihc ,)flst:t project for verification: or 

(2) l'ay :1 one-time mitigation offset fee to the HAAQMD's 
Strategic Incentives Division in· an amount no less than $18,030 per 
weighted ton of ozone prl'Cursors and PM I 0 per year ahov.: the 
significance threshold, ·calculated as the difference between total 
annual emissions al build out under mitigated conditions and the 
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·Mitigation 
Schedule 

Offsets for 
Phase 
3/build-olll of 
1.3 millil111 
square fret: 
Cpon 
completion of 
construction, 
and prior w 
issuance l•r a 
Ccrtilicall' of 
Occupancy for 
the final 
building 
associated with 
Phase J. or after 
build out of 1.3 
million sqtiare 
feet of 
development, 
whichever 
comes first. 
developer shall 
demonstr:ite lo 
the satisfaction 
of Port Staff 
that otfaets 
have been 
funded or 
inmlemenled, 

I 

I 

I 

Monitoring/ 
Reporting 

Rc_sponsibility 

Port Staff to 
approve the 
proposed oflset 
project. 

I 
I 

Monito.ring 
Schedule 

If project 
·sponsor directl~; 
funds or 
implements a 
specific offset 
project, 
o.:nnsidcrcd 
comple1c '~hen 
Port Staff 
approv.:s the 
proposed offset 
proje.:t prior lo 
individual 
Certificates of 
Occupancy. 

If pi·ojcct 
sponsor pays a 
one-time 
mitigation oflset 
ft:e, considered 
.:omplcte when 
documcntati<m 
of paymcnl is 
provided lo Port 
Staff. 

Monit9ring 
Agency 1 

Port 

I 

I 

I 



PARCEL LEASE EXHIBIT J . 
File No. 2014-00 l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commissfcin Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

Implementation Mitigation 
Monitoring/ 

:Vloriitoring 
Monitoring 

i\IF.ASURF.S ADOPTED AS CO:'llDITIONS OF APPROVAL Reporting. Agency 1 

H.csponsibility Schedule 
Responsibility 

Schedule 

significance threshold \n the EIR air quality analysis, which is 25 or offset fee has -
tons per year of ozone precursors and I Ion of Pl'vl 10, plus a 5 been paid, in an i 
percent administrative fee, to fund one or more emissions reduction amount 
projects within 1he SFl3AAB. This one-time fee is intended to fund sufficient 10 I emissions reduction projects to offset the estimated annual tonnage offset 
of operational ozone precursor and PM I 0 emissions tinder the emissions 
b11ilrlou1 scenario realized at the time of completion of l'hase 3 or above 
after completion nf 1.3 million sf of development, whichever BAAQMD 
comes first. Documentation of payment shall be provided to Port thresholds for I 
Staff. build-out lo 

·· 1 Acceptance of this fee by the 13AAQMD shall serve as an acknowledgment date. 

and commitment by the HAAQM!)'to implement one or more emissions 
reduction projecl(s) within I year of receipt. of the mitigation fee to achieve Offsets for 
the emission reduction objcctives-specilicd above, and provide subscguenl 
documenlation to Port StaffHnd 10 the project sponsors describing the 11hases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of i: Upon 
ROG, NOx. and PM I 0 reduced (tons per year) within the SF BAAB from the completion of 
emissions reduction project(s). If there is any remaining unspent portion of construction of 
the mi1ig:11ion offset Ice followirig implementation of the emission reduc!ion each 
project(s), the project sponsors shall be entitled lo a refund in that amount subsequent 
from the l.!AA()!'vl IJ. To qualify under this mitigation measure, the specific phase, and prior 
emissions re1roli1 project must result in emission reductions within the to issuance of a 
SFBAAB 1ha1 would nut otherwise he.achieved through compliance with Certificate of 
e.xisting regulatory requirements. · Occup~mcy lbr 

.. the final 
building 
associated with 
such phase, 
developer shall 
demonstrate to 

I the satisf!1c1ion 
of Port Slaff , ·i ..• 
that offsets I 

I 
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Pier 70 Mixed-Use Dist1:ict Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND H.EPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
:\fonitoring 

MEASUl~ES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

have been 
funded or 
imph::mentcd, 
or offset Ice has 
been paid, in an ' ; . 

! 
amount I I sufficient to 

offset I emissions· 
abO\'C .-
BAAQi'vlD 
thresholds l(Jr I build-out to 
date and taking \ 
into account 
offsets 
previously 
.funded, 
implemented, 
and/or 
purchased. 

; 

' 

i 

I 

' 
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'.~'W1 ri t(~ri !I.if ;'Sh iuff 1.fl!~M 1t1Ju1r.u~11~t1if.e.r1:i·u i'es:~~.ti.fkl::i;i;~k.:.\t~~~'~;~~;,.:t;j;!.\(:":~'-~0:=· · J':-~~ .,;:'~:,~: ~1-~dff f.lc~"rlf~·~(. ~ ~~~!.i!k[L:·.~t;-·. :, . ·::i~ ~ ;~--~~.:. =·. ~;;·.~·::·/_;. 

Mitigation Measure M-WS-1: ldcntilic:ition :ind_ Mitigation of lntcri_m Project sponsors. As outlined in \ Qualilied wind I Considered · Port 
llazanlous Wind lmracts qualified wind Table M.WS.I: ; consultant to , complete upon 

I consultant. Circumstances prepare ·a scope· of approval or I 
When the circumstanc~s or conditions listed in Table lvl.WS_. I arc present at or Conditions work to be issuance of I 
the lime a building Schcm;1tic Design is submitt..:d, the rcquiremcn:s during which approved hy Port building permit. I dcs..:ribcd below apply: Mitigation Staff and following 

' 
Measure approval of a scope I T:1hlc !\ol.WS.I: Circumstances or Conditions during which M-WS-1 of work ~ubmit a 

I '.\1iti1p1tion Me:1surc :\ol-WS-1 Applies Applies, a wind wind impact 
impact analysis ·urwlysis to Port 

.. I shall be Staff for api:iroval i 
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PAH.CEL LEASE.EXHIBIT .J 
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 DIST~ICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Subject Parcel Circumstance or Condition 
Proposed for 

Construction 

Parcel A Construction of any new 
buildings on Parcel A. 

Parcel 13 

Parcel F.2 

Pared F.3 

Construction .of any new 
buildings on Parcel B. 

Construction of any new 
.buildings on Parcel E2 over 80 
feel in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined tolal parcel area of 
Parcels 1-1 I and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
Schematic Design submillal. 

Cons1ruc1ion of any new 
buildings on Parcel E3 over 80 
feel in height, prior to any 
construction of new buildings on 
approximatdy 80% of the 

· combined total parcel area of 
Parcels E2 and G that would be 
CL>mplcled by the estimated lime 
ofoccupmicy of the subjccl 
building, as eslimaled on or 
ah out the date of the buildine. 

!{elated 
Upwind 
Parcels 

NA 

NA 

Parcels 
HI and 
G 

Parcels 
E2 and G 

Implementation 
Responsibility· 

46 of R3 

Mitigation 
Schedule 

prepared for the 
·listed 
circumstances 
prior to 
issuance of a 
building permit 
for any 
proposed 
building when 
the · 
circumstances 
or conditions 
listed in Table 
M.WS.l are 
present at the 
time a building 
Schematic 
Design is 
submitted. 

Monitoring/ 
Reporting 

Responsibility 

of feasible design 
changes to 
minimize interin\ 
hazardous wind 
impacts. 

Monitoring 
Schedule 

;. 

i\'lonitori!Jg 
Agency 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONl'rDRING A!';D REPORTING PROGRAM FOR .. 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

I . . 

I Implementation Mitigation 
Monitoring/ 

Monitoring '1onitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL I Reporting . Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

Schematic Design submillal. 
... ................... ..................... .............. . ............................................................... 

1-'arccl F Construction of any new NA 
buildings t•n Parcel F. 

Parcel G Construction of any new NA 
building~ ,1n P:ircel G. I I ............. ..... ....... .. .... ....... .. ...... .......... · ......... . ....... ....... .. . .......... i I 

Parcel HI Construction of any new Parcels I i buildings on Parcel 1-1 I over 80 E2 and G 
reel in hcight,_pi'ior to :my 
wnslruclion llfncw buildings on 

I approximatdy 80% or the 
comhincd total parcel ;1rea or 

I Parcels E2 and.G lhat would be 
completed by 1hc estimated time I 

of o..:cupancy of1he subject 
building, as estimated. on or 
al>uut the date or the building 
Sch~matic D.:sign submittal. 

. -. ~ ... ···- ···--········ -....................... -........ ·-·--···-·-·""••""••• .......... -····-···-·· ····--· I. . l'arccl 1-12 Cons.truction of any new Parcds 

1 · 
huildings on Parcel 1-12 over 80 111. E2. 
t'o:et in height, prior 10 any and E3 I 
construction of new buildings on i 
approximately 80% of the 

I I combined total parcel area of' 
Par.eels HI, E2, and E3 that 

I would l>e completed by the 

I 
estimated lime of occupancy of 
the subject building, as estimated 
on or abolll thc date of the 

i building Schema.tic Design 

I subniittal. I 
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PAl~CEL LEASE EXHIBIT J 
File No. 2014-001272Cl\V 

Pier 70 Mixed-Use DistriCt Project 
Planning Commis~ion Motion No. 19977 

YllTIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISl:RICT PROJECT 

·1mplementittion Mitigation 
IYlonitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL H.cporting . 
I 

Rcsponsihility Schedule Schedule 
Agency 

Rcsponsihility 

Source: SWCA. 

l~cuuircmcnts I I 
A wind impact analysis shall be required prior to building permit issuance for I 
any proposed new building that is located within the project site and meets ·i 
the conditions described above. All feasible means (e.g., changes in design, 
relocating-or reorienting certain building(s), sculpting to include podiums 
and rool'tcrruces, adding architectural canopies or scrt:cns, or street furniture) 
tu c:liminatt: hazardous winds, ii' predicted. shall be implemented. !\lier such 

I design changes and lcalures have been considered. the additional 
dlcctivcness or land;caping may also he considered. · 

i 
I. Screening-kvel analvsis. A qualilicd wind consultant approved by 

l'ort Staff shall review the proposed building design and con~uct 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 
winJ consultant shall review and compare the exposure, massing, 
and oriental ion of' the propost:d building(s) Oil the subject parcel to 
the building(s) on the same parcel in-tlw reprcsentatil'e massing 
models ol"thc Proposed Project tested in the wind tunnel as part or 
this El R 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 !host: 
identified in this EIR, subsequent wind testing that may havt: 
occurred und~r this mitigation measure, and to the City's wind 
hazard crit.:rion. The wind consultant's analysis and evaluation 
shall consider the proposed building(s) in the context of the 
·'Current Proj.:ct Baseline,'' which, at any given time during. 
construction ol'thc Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs of all· 
previouslv-completed structures and the then-current designs of 
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PARCEL LEASE EXHUUT .J 

-

, File No. 2014-001272ENV 
P_ier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RF.PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT '· 

I rn plcmcntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASUH.ES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

H.eporting 
Schedule 

Agl'ncy 1 · 
Rcsponsihility 

approved hut yet unbuilt. mucturc:s that would he compkti::d by the 
time of occupancy of the subject building .. 

(a) lf1hc qualified ''ind i:onsultant concludes that the building 
dcsign(sj could not create a n~w wind hazard and could not i 
C(lntribulc to a wind hazard identified hy prior wind tunnel 

I testing for the EIR and in subsequent wind analysis required 
by this mitigation measure. no liirther rcvic\i• wotlld be I required. If there could he a new wind hazard, then a I 
quanlitative assessment shall be conduc\cd using wind tunnel I testing or m.1 e1juivalc111 quantitative analysis thal produces 
comparable results t1l the analysis methodology used in this 
EIR. 

(b) If the qualified wind consultant concludes that the building 
design(s) could create a new wind hazard or could conlribule . 
to a wind hazard identified by prior wind tunnel testing 
conducted for this EIR and in subsequent wind analysis 
required by this mitigation measure. hut iii the cnnsult;mt's 
prnfessinnal judgment the building(s) can be modified to 
reduce such impact to a less-1han-signilican1 level, the i i. 
consultanl shall n01ify Port Staff and lhe building applicant.. 
The consullant's profo!:sion:il judgment may be informed hy 

' the use of'"dcsktop" analytical tools. such as compulcr tools 
rdying on results of prior wind tunnel lesling for the Proposed ; 

Proj~cl and other proji::cts ii.e., "desktop" analysis does not 
include new wind tunnel testing). The analysis shall include 
considera\i(ln of wind locatioi1, duration, and speed of wind. 
The huilding appli~ant may then propose changes or 

. I supplements IO the design of tlie proposcc!"building(s) to 
a~hieve this result. These changes or supplements may 
include, but ar~ not limited to, changes in design, building -
orientation, sculpting to include podiums and roofterrnces, 
and/or the addition of architectural canopies or screens. or I i 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
P·lanning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJl::CT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
\1onitoring 

MEASlil~ES ADOPTED AS COi\DITIONS OF APPIWVAL Reporting 
I . 

Responsibility Schedule Schedule 
Agency 

Responsibility 

street furniture. The effectiveness of landscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or suppicments. If -
the wind consultant demonstrates to the satisfoction of Port 

I Staff that the mudilied design and landscaping for the · 
building(s) could not create a new wind hazard or contribute 
h! a wind hazard identified in prior wind tunnel testing 
comluct.:d for this l:::IR and in subsequent wind analysis 
required by this mitigation measure, no further review would 
be required .. 

.(CJ I fthc consultant is unable to demoi1strate to the satisfacti1in of 
Port Staff that no increase in wind hazards \VOuld occur, wind . 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the El R 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 ~aseline, as 
described in Item I ,-above. The testing shall ii1clude all the 
test points in the vicinity or a proposed building or group of 
buildings that were tested in this El R0 as well as all additional 
points decmed appropriaie by the consultant to determine the 
wind perfornwnce 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 I locations considered. At thc direction and approval of"thc 
Port. the "vicinity·· shall be rlete1mined by the wind ' 
consultant, as appropriah: for the circumstances, e.g., a 
starting concept for "vicinity" could.be approximately 3;0 
feet around the perimeter of the subject parccl(s), subject to 
th.: wind consultQnt's reducing or increasing this radial 
distance. Th~ wind tunnel testing shall te~t the proposed 

i building dcsiun(s), as well as the Current Proicct llaselinc; in 
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PARCEL LEASE EXHIBIT J 
file No. 2014-001272El\V 

Pier 7.0 Mixed-Use District Pr~ject 
Planning Commission Motion No. 19977 

MITIGATION MONITORl.NG AND REPORTll'IG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PIWJECT ' 

Implementation Mitigation ·I Monitoring/ 
Monitoring 

:\fonitoring 
I \1EASURES ADOPTED AS CO~DITIO~S OF APPROVAL 

Rcs1>0nsihility Schedule 
Reporting 

Schedule 
Agen<·y

1 

I I Responsibility 
~ 

. I 
order to clearly idcntify 1hose differences 1ha1 wPuld tic duc to 

I I lhc proposed n.:w huildingCs). In the event the wind tunnel 
lesting determines that dcsign or the building(s) would 
incrc:1s.:-the hours t•f wind hazard or ex ten I of area subject to 
hazardous winds beyond those identilicd in prior wind tes1ing 
c1mduc1ed. for this El R and in·subsequcnt wind tunnel a,ialysis 
rcquircd by this mitigation measure, the wind consultant shali 
nmify Port Staff and the building applicant. Th.: building 

i I applicant may then propose changes or supplemems to the 
I design of the proposcd building(s) tu eliminale wind huzards. 

These changes or supplcm~nts may indudc, but arc not I 
limited tn. changes in design, building orientation, sculpting 

.. i 
·huilding(s) ti) include podiums and roof terraces, adding ;' 

arehitcclural canopies or screens. or street furniture. All 
fcasiblc means (ch:m·gcs in dc~ign, relocating or reorienting 
certain building(s), sculpting to incluilc podiums and roof 
terraces, the addition of architectural canopies or screens, or 
slrcet furniture) to eliminale wind h!tzards. if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
A lier such dcsign changes and features have been considered, 
the :1dditional effectiveness of la!)dscaping at the size it is 
proposed to be installed may also bc considered. The wind 
consultant shall then reevaluate the ~uilding desigi1(s) with 
specified changes or supplcmems. If the wind consultant 
demonstrates to the satisfaction of Port Staffthl!l the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in· prior wind tunnel testing conducted 
fur this EIR and in subsequent wind analysis required by this 
mitigalion measur~. no further review would be required. 

I fthc propl•Scd b11ilding(s) would result in a wind hazard cxce~dance, and the I 
only way to elirnin~tc th.: hazard is to redesign a proposed building, then the 

. , 

building ,;hall be redesigned. 
___J 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70.Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PH.OGRAM FOR 
.. 

PIER 70 MIXED-USE DISTRICT PIW.JECT 

Implementation. Mitigation 
:'\1onitoring/ 

Monitoring 1· Monitoring 
MEASliH.ES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 
I· 

;\·litigation Measure 1\1-WS-2: Wind Reduction for Rooftop Winds Project Sponsors Prior 10 Port Staff to review Considered I Port 

If the rooftop ofbuilding(s) is proposed as public open space and/or a passive and qualified wind issuance of a wind hazard and complete upon 

or active public recreational area prior to issuance of a building permit for the consultant. building permit mitigation analysis. approval or 

subject building{s), a qualified wind consultant shall prepare a.wind impact for a building issuance of 

and mitigation analysis in the context of the Current Project Baseline with a rooftop building permit 

regarding the proposed architectural design. All feasible means (such as proposed as 

changing the proposed building mass or design; raising the height ofthc public open 

parapets to at least 8 li:el, using a porous material where such material would space and/or 

be effective in reducing wind speeds; using localized wind screens, canopies, passive/active 

trellises. and/or landscaping around sealing areas) to eliminate wind hazards recreational 

shall be implemented as necessary. A signi Ii cant wind impact would be an area, the 

increase in the numher of hours that the wind hazard criterion is exceeded or qualified wind 

an increase in the area subjech:d to winds exceeding the hazard criterion as consultant shall 

compared lo existing conditicns at the height of the proposed rooflop. The demonstrate 

wind consultant shall demonstrate to the satisfaction of Port Staff that the that no new ' 
building design would not creiite a new wind hazard or <;ontribute to a wind wind hazards or 

hazard. identified in prior wind testing conducted for this EIR. a contribution 
to a wind 
hazard 
identi lied in the 
EIR would I occur in a wind 
hazard and I 
mitigation I 
anal vs is. 

I 
I 
i 

I 

I 
' 

·! 

l 

I 

I 

I 
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Mitigation Measure M~Hl-1:1: Worker En\"ironment:il Awareness Project sponsors Prior to I Port staff l~ review Considered Port or Planning 
l'roJ!ram Training ai1d qualilied demolition or nncl approve WEAi' complete after Dcpartn1enl 

Project-spccilic Worker Environmental Awareness Program (WEAP) 
project biologist.· ground-disturbi I training. Project Port staff. i 

training shall b~ dcvcl1ipcd and irnplemcnled by a qualili~d biologist• and 
ng activities. sponsors and reviews and i 

attemkd hy all projc~l personnel performing demolition or ground-disturbing 
qualified _biological approves \VEA P i 

work prior to beginning denwlition or ground-disturhing work on site for 
consultant lo training,· and I document WEAP confirm 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

· Pier 70 Mixed-Use District Project 
Planning Commission \1otion No." 19977 

r--
1 MITIGATION MONITORING AND REPORTING PROGRAM FOR 
I PIFH. 70 MIXED USE DISTRICT )>ROJECT I .. -

I Implementation Mitigation I Moni"toring/ 
Monitoring 

'.\1onitoring 

I 
VIEASUl{ES ADOPTED AS COND.ITIONS OF APPROVAL R_eporting Aoencv 1 

. . Responsibility Schedule i Schedule .. . . 
l{esponsibility 

: .. : 

l cadt cons1ructi11n phase. The WEAi' training shall include, but not he limited training and compliance in 
· tu; cdm:ation about the following: · · providi: annual 

Applicable State and Federal laws, environmental regulations, 
documentation mitigation 

a. duririg airnual report. 
projccl permit conditions, and penaltit:s for non-compliance. mitigation report to 

h. Spccial-stntus plant and aninrnl species with the potential to be the Port: 
encounten;cl on or in the vicinity of the project site during ! I conslruction. ! 

c. t\ voiclancc measures and a protocol fo
0

r em:iiunteri.ng special-status 
spcdcs including a communication chain. I 

I I d. l'rcccrns1ructi1111 surveys and biological monitoring requirements 
associated with each phqse of work and at specific locations within I 

i the projed site (e.g., shoreline work) as biological resources and 
protection measures will vary depending tin where Wt•rk is 
occurring within the site,"time of year, and constn:ctiiln acti\"ity. 

c. K1fown sensitive ro::sourcc areas in the project vicinity that arc w be t 
avoided and/or protected as well as approved project work areas, I 

! access roads, and staging areas. 

He~t management practices (BMPs) (e.g .. straw wallies or spill kits) and their 
kication :miund :ho:: project site for erosion control and species exclusion, in I 
addition to gencrnl housekeeping reqµircmcnts. !. 
• Typt.:al expcricm:c requirements for a ·'qualilicd h!ologist"' include a 

I minimum 1.>f four years of academic training and professional experience in 
biol~1gical s~icnces.and related resource management activities, and a 

I 
minimum of two years uf experience conducting surveys for each spo::cics lhat 
may he present within the pwject ai:ca. 

Mitigation M_casurc M-Hl-1 b: :"lcsting Bird Prntcctinn Measures . Project sponsors, PriN l<.> I l f construction will Considered Port or Planning 

I 
qualflied biological issuance of occur during complete uplJn Department 
consultant. demo I it ion or nesting season, issuance of 

Lile project site's prnximity lt> San Francisco Bay and its current lai:k of building qualified biological dcm11litit'n nr 
consultant to 

53 of 83 

I 

I 
! 
I 

! 
I 

! 

I 

I 
I 



I 

PARCEL LEASE EXHIBIT .J 
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 

Monitoring/ Monitoring 
Implementation Mitigation Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Re~ponsibility Schedule. 

Reporting 
Schedule 

Agcncy 1 

Responsibility 

activitv result in ;1 more allractive environment for birds to nest than other permits for conduct hat surveys building permits 
San F;;mciscn locations (e.g .. the Financial District) that have higher levels of construction and pn::sent results for constrm:tion · 
site activity and lrnman pn:senc.:. Nesting birds and their nests shall be during the 10 Port Starr 
protected during construction by impkmentation of the following measures nesting season 
for each c.mstru~ti•m ph<isc: (Januarv 15 to 

:r. To the cxt..:nt feasible, conduct initial activities including, but August 15) 
IHH limited to, vegetation removal, tree trimming or removal, tA-t+gusH-e-
ground disllirhancl', building demolition, site grading. and other Janm1r:· I ·1) 

Cllnstruction activities \l;hich may compromise breeding hirds or 
the success of their nests (.:.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the nesting ;;eason {January 15-
August 15). 

b. If construction during the bird nesting season cannot be fully· 
a\'<.1ided, a qu;ililicd wildlife h.iologist* sh:11l conduct 
pre-construction nesting surveys within 14 days prior lo the start 
of construction or demolition at areas that ha.vt: not been 
previou;ly disturbed by project activities or after any 
e,mstructiCln breaks Of 14 days or more. Surveys shall he 
performed for suitable habitat within 250 reel of the project site 
in l>rde1• to locate any active passcrinc (per~hing bird) nests and 
within 5UO feet of the project site to locate any active raptor 
(birds of prcyi nests, watt:rbird .nesting pairs, or colonies. 

c. 11· active nests arc located during the preconstruction bird nesting 
survey;;, a qualified biologist shall evaluate if the schedule of 
construction activities 1:ould affcc\ the active nests and ir so, the 
following measures would apply: . 

If construction is not likdy to affect the active nest, 
( 

I. 

construction may proceed without restriction; 
however, a qualified biologist shall regularly monitor 
the nest at a frequency determined appropriate for the 
surrounding construction activity to confirm there is 
no adverse effect. Snot"check monitoring freaucncv I 

54 of 83 

l 
I 
I 
! 

i 
I 

! 
i 

I 
I 
I 
I 

I 



I 

I 
I 

' 

I· 
I 
I 

I 

PARCEL LEASE EXHIBIT J · 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITOIUNG AND REPORTING PROGRAM FOR 
PIER 70-MIXED-USE DISTRICT·PROJECT 

Implementatioi:i Mitigation . 
Monitoring/ 

Monitoring 
Monitoring 

MEASURf.S ADOPTim AS CONDITIONS OF APPROVAL 
Responsibility Schedule Reporting. 

Schedule 
Agency1 

I Responsibility 

would be determined on a nest-by-nest basis 
c~lllsidering the particular construction activity, . 
duration, proximity to the nest, and physical barriers 
which may screen acti\'ity from the nest.· The . 
q·ui1lilied liiologist may revise his/her determination :It .! 
an~ time during the nesting season in coordination i 
with the Po.rt of San Francisco or Planning I 
Dep:1rtment. 

ii. l r it is determined that constrnction may affect the 
active nest. the qualified biologist shall cslahlish a 
no-disturlian.::e huffcr around the ncst(s) and all 
pr,1jcct work shall halt within the buffer until a 
q11:1lilic.d biologist de1ermincs th~ nest is nu longer in ' 
use. Typically, these buffer .distances arc 250 feet for 
passcrincs and 500 feet for raptors; however, the 

.. 

-· huflers may be adjusted if an ,,bstruction, such as a 
building, is within linc-of~sight between the nest and 
..:nnstrnc1ion. I 

111. \fodifying n.:st bufkr distances, allowing certain 
construction activities within the buffer. and/or 
modif~·ing construction methods in p_roximity to aciivc 
nests shall be done at the discretion of the qualiticd 

I 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify 
CDFW. !'\cccssarv actions to remove or relocate an . I 

active nc~llS) shall be t"Oordinatcd with the Port of San 
Francisco or l'l;11111ing Department and approved hy 
CDFW. 

iv. Any work that must occur within established 
no-disturbance.buffers around active nests shall be 
monitored by a qualiticcl biologist. If adverse effects 
in response to project work within the buffer arc 
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PARCEL LEASE EXHIBIT .J 
Fi)e No.-2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING ANi> REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
'.Vlonitoring 

Monitori!Jg 
Reporting Agency 

I 

Responsibility Schedule 
Responsibility. 

Sch.ccfule 

observed and could compromise the nest, work within I the no-disturbance buffcr(s) shall halt until the.nest 
nccupallls have lledgcd. I 

v. Any birds that begin nesting within the project area 
and survev bufti:rs amid construction activities arc i. 
assumed iu be habituated to construction-related or 

-
similar noise and disturbance levels, so exclusion 

.zones around nests may be reduc~d or eliminated in I 

these cases as determined· by the qualified biologist in . i coonlination with the Port of San Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around these-active nests as long I 
as the nests and their occupants arc not directly i I impacted. 

I 
I 

*Typical experience requirements for a "qualified biologist" include a I 
minimum or four years or academic training and professional experience in I 

biological sciences and related resource management activities, and a I 
minimum of two years of experience conducting surveys for each species that 

·may h.: present within the project area. 

Mitigation Measure M-Hl-2: Avoidancr and Minimization Measures for Project sponsors, Prior to Qualified Considered Pnrt or Planning 
Bats qualified biological issuance of hiologic:!I complete upon Department 

A qualified biologist (as defined by CDF\V*) who is experienced with hat consult:mt, and demolition or consultant to issuanc.: of 

surveying techniques (including auditory sampling methods). behavior, CDFW. building conduct bat surveys demolition 1H' 

roosting lrnbi1a1, and identification of local bat species shall he consulted permits when and present results building permits. 

prior to demolition or building relocation activities to conduct a trees or shrulis to Port Staff. 
' 

pre-cons1ruc1ion liabitat assessment of the project site (focusing on buildings would be 

Ill be demolished ur relocated) to characterize potential bat habitat and removed or 

idenlil~· po1cn1ially active roos1 sites. No lilrlher action is required should the buildings 

pr~-cons1ruc1inn h:1bitat asscssmcnl not idcnti fv bat habitat l'I" signs of . demolished as 

. potentially active bat roosts within the project ~ite (e.g., guano,"u;inc staining, part of an 

dead ba1s, etc.).· · individual 
1Jroicct. I 
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MITIGATION MONITOIUNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring I Monitori~1g 
''IEASUH.ES ADOPTED AS CONDITIONS OF APPl~_OV.o\L. Reporting Agency' Responsihility Schedule · Rcsponsihility Schedule 

I 
; 

' The foll1l\vi11g measures shall be imph:menled should poten!ial roosting I habit<ll or potentially active hat.roosts he identified during the hahitat 
usscssmenl in huildings·to b~ demolished or relocated under the Proposed . 

. Project nr in trees adjacent to construction ac1ivities that could he trimmed or 
removed unJcr the Proposed Project: 

. . 
H) In areus idcntilied as pl.ll~ntial rc.iosting habitat d~1ring the habitat 

assessment. initial huilding clcmolitit1n, relocati11n, and any tree 
i work ltrimrning or remo\"al) shall occur when bats· arc active, I 

approximatdy between the periods uf March 1 to April 15 and 
Aug1ist 15 to October 15, to the extent l'easiblc. These dates avoid 
the bat maternity roosting season and period of winter torpor. 
I Torpor refers 10 a state of decreased physiological activity with 
reduced body temperature and metabolic ratc.J 

Depending on 1emporal guidance as defined hclow, the liualilkd i b) 

biologist shall conduct pre-construction surveys of potential bat i 
; 

ro,1st sit~s idcntiticd during 1hc initial habitat assessment no more 
tlwn 14 days prior to building demolition or relocation, or any tree 
trimming or removal. 

c) ·If active bat wosts or evidence of roosting is identified during 
pre-construction surveys, the qualified hiologist shall determine, if 
possible, the type of roost and species. A no-disturbance buflcr 

I shall be cst<!blishcd around roost sites until the qualified hiologist 

I 
determines they are no longer active. The size of the I 

JlL•-di~turbancc buffer would he ~letermined hy 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 acth;ity that· 
would occur around the roost site. 

d) Ir speci:il-stmus bat species N maternity or hibernation roosts arc 
dctccil'cf during th cs,· survc~ ;, appr\)priate species- and 

i 
J. 

I i"'J•JSt·spe~iti.: <1Y\•idm1~c and 111·otc\:Ji,111 mcusurcs shall be i . I 

5 i of 83 

' 

' 

I 

I 

I 



I 

PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 
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Implementation Mitigation 
Mo_nitoring/ 

. Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

developed by the 11ualifieJ biologist in coordination with C~FW. 
Such mea~ures may include"p11stponing the removal of buildings or . I structures. cstahlishing exclusionary work buffers while !ht: wost is 
activ~ (e.g., I 00-foot n·o-aisturbance buffer), or other 

I 
I 

compensatory mitigation. I 
e) The qualified biologist shall be present during building demolition, 

relocation, or tree work if potential bat roosting habitat or iictive bat 
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions when precipitation is 
not forecast li•r three days and when daytime temperatures are at 
least 50 degrees Fahrenhdt. 

I) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts shall be done 
under the supcrvision of the qi1alilied.biologist. When appropriate, 
buildings shall he 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 bc disturhed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes inactive, as -
de!mnined by the qualilied biologist. -

g) Trimming or removal of' existing trees with potential bat roosting 
habitat ur active (non-maternity or hibernation) bat roost sites shal.1 
follow a two-~tep removal process (which shall occur during "the 
time of year when bats arc active. according to a) above, and 
clcpcnding 11n 1he typt: nf ronst and species present, accordi1ig to c) 
abO\"C). 

: 

I. On the lirst day and under supervision of the qualilicd 
.tiiologist, tree brandies and ljmbs not co1itaining cavities 
or fissures in which hats could roost shall be cut using 
clwinsaws. I 

58 of 83 

I 

! 
j. 

I 
! 

i 

: 

I 
I 



I 

I 
! 

PARCEL LEASE EXHIHIT .J 
rile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
· Planning Commission Motion No. I 99i7 
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Implementution Mitigation I Monitoring/ 
Monitoring I Monitoring 

MEASUIU::S ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule j. Rc110rting Schedule 

Agcncy
1 

I Responsibility .. 

II. On the li,llowing duy and under the sup~rvision of the 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

Al! i".:llcd tre.:s sh~tll remain on the ground for ni least 24 hours prior to 
chipping, off-site removal, or other 1irocessing to allow any hats to escape, or 
be inspected on~e felled hy the qualified biologist to ensure no bats remain -
within the tree and/01' branches. 

I\'. * CDFW defines credentials ofa '·qualified biologist"' within 
permits nr authorizations issued for a project. Typical qualifications include a 
minimum of live years nfacademic !mining :ind-professional experience in 
biological sciences and related resource management netivitic~, and a 
minimum oft,~o years of experience conducting surveys fi.ir each spccies that 
nwy he p·rcscnt wiihin the project area. 

, 

Mitigatinn i\lcasurc :vt-Bl-3: Pile Drh·ing Noise l{cduction. l'ur I Project sponsors. Prior to Project sponsors to Considered Port 
Prntccti1;n nf Fbh and Marine llamm:1ls construction of prepare a 

I 
complt:te _upon 

Prii1r to !he start ofreconmuctillil of the bulkhcad in Rcach II. the project 
the bulkhead in Construction Plan review and 
Reach 11, and submit it to 1he approval of 1he 

sponsors shall prepare a detailed Construction Plan that out I in cs the details of projcct Port for review and Construction 
the piling inswllation appro:1ch. This Plan shall be reviewed and approved hy spc•nsors 10 approv·a1. If !'Ian: If 
Port ~WIT. The inllirm:uion provided in this plan shall include, hut not be prepare a deter.mined determined 
limited Ill. the lhlli)wing: Construction I necessary, sound necessary, .. 

• Th..: type or piling to be used (whcthcr sheet pile 11r I-I-pile); Plan. 

I 
allcnualion and 

I 
approval 0 r the 

nwni1oring plan sound 
0 The piling size to ~c used; would tht:n be attenuation and 

The 111c1hod of pile installatil'll to· he used: 

I I 
developed. Rcsults 

I 
monitoring plan 

0 l•fthc vibration would he 
monite>ri;ig would rcqu ired hy Pt> rt • \!1>i;c l~l'els l<•r th<· type of piling h• bt• used and lho: lll<'ll1t1d <>fpil:: 

I 

I 
he provided to Start~ and. dril'ing: 

I 
~Oi\A if n:quired. monitoring 

• Recal..:11lali1•n i>fplll~ntial undcn~alcr noise kvcls that co.uld be An alh:nrntivc to r~sults Wlluld be 
I i provided to !!cnerated dminl! pile dri\•i1w u;;ing melhodolo!!.ie~ 1rntlincd in , the sound 
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lmplemeJ!tation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency 1 

Responsibility 

CalTrans 2009 [Caltrnns:Technical Guid:mce·for Assessment and attenuation and NOAA. 
Mitigation]: and monitoring plan is 

to consult with 
• When pile dri\~ng is tCl occur . NOAA and provide . evidence to the 

I If the results of the recalculations provided in the detailed Construction Plan 
satisfaction of Port for pile dri\·ing discussed above indicate that underwater noise levels arc less 

than I R3 dB (Sl.'L) for lish al a distance ofJ3 feet (less than or equal to I 0 St:1fC : 

meters) and 160 dB lll!\'IS) sound pressure level or 120 dB tRMS) re 1 itl'a 
impulse noise kvcl. for marine mammals for a distance 1,640 tt:et (500 
meters). then no further measures arc required to mitigate underwater noise. 
Ir rccalcul:1ted noise levels arc greater than those identified above, then the ' I ' 

· project sponsors shall develop a .sound allenuation reduction and monitoring 
I plan. This plan shall be reviewed and apprO\~d hy Port Staff. This plan shall 

provide detail pn the sound :ll!enu:nion system. det:til method~ used to 

I monitor and verify sound levels during pile-driving activities, and all 131'v1Ps 

I to he taken to reduce impact hmnmer pile-driving sound in the-marine 
environment ll' an int~nsity level L'f less than 183 imd 160/120 dB (as 
identified abovci at distances of 33 (cct (less than or equal to 10 meters) for I 
fish and 1,640 1Cct_(500 met~rs) for marine mammals. The sound-monitoring ·I i results shall be made a:vailable to NOAA Fisheries.· 11; int.he case of m.arine I m•1mnrnls, recalculated nuise lcv~ls arc greater than 160 dl3 (peak) at less 
than or equal to 1.640 l~ct (50U mc:tcrs). then the proje.:l sponsors shall I I consult with N01\A lo determine the: need to obtain an Incidental Harassment 
Auihori1..ation (I l-IAJ und.:r the MMl'A. I fan IHA is required by NOAA, an I 

application fbr an II-IA shall he prepared hy the proj.:ct spt,nsors. ' 
: .. · 

The plan shall mcorporatc as appropriate, hut nClt be limited to, the following 
Bi'v11's: 

• Any impact-hammer-installed soldier wall I-I-pilings or sheet piling 
~hall he wnducted in ·strict accordance with the Long-Term 
Management Strategy (l .. Tiv1S) work ~vindows for Pacific herring,• 

I clurin!! whid1 the presence of Pacific herring in the project site is 
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Implementation Mitigation 
Reporting 

Monitoring 
Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

I expected to be minimal unless, where applicable, NOAA Fisheries I 
I 

I 
I 

in their Section 7 consultation with the Corps determines that the I 

potential effect to special-status fish species is less than signific!),nt. 

0 If pile installation using impact hammers mu~I occur at times other 
than the ttppro\"ed LTMS work window for Pacific herring or result .. 
in underwater sound levels greater than those identified above, the 

I I rroject sponsors shall consult with both NOAA Fisheries and 
CDF\V on the ncc~l to obtain incidental take authorizations to 
address potential impacts to _longfin smelt and green sturgc~n 
associated with reconstruction of tl)e sted sheet pile hulkhead in 
Re:!d1 II, and to imple111en1 all requested acti.ons to avoid impacts. . . 

I • .-\ l.640'foL't (500-mctcr) safety zone shall be establis!:cd :111d ! i maintained around the sound source 10 the extent such a safety zone 

I 
is lticatcd within in-wntcr areas, for the rrotcction or marine I 

I 
111:1111111al~ in the event that sound levels arc unknown or cannot be 

I adeq uatel~. pred ictecl. 

• ln-wat,·r work acti\"itics assoeia.ted with reconstruction of the steel 
sheet pile bulkhead in Reach 11 shall be halted when a marine 
111amma; enter~ the 1,640-foot (5tl0-rncter-, safety zone and shall I 

cease until the 111a111111nl has been gone from the area Ii.Jr a minimum I 
111" 15 minut<'S. · 

! ! 

I • A ·'s,,n start"" tedrni<11.1c sh~ll be used in all pili:: driving, giving 

I 
marine 111an11nals :111 l'PPt'rtu1iity tl' vacate the ar<·a. 

• A N01\;\ Fish<·rics-approvecl hiol1_1gicnl monitor shall conduct 

I I I 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone m.1cl adjacelll San Francisco Bay waters for 
marine mmnmals. The monitor shall be present as srecilied hy 

I I NOAA Fisheries during the impact pile-driving phases of ' 

L· construclion. -
_j 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Repor'.ting Agency 
I 

Re_sponsibility Schedule 
Resp,rnsibility 

Schedule 

• Other l.Hvl Ps shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels 

I. to acceptable levels. . 
Alternatively, the project sponsors m~y consult "with NOAA directly and 
submit e1•idence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the projccl spons1Jrs shall comply with NOAA rt'conuncndations ' 
and/or requiremcnl5. 

' •US Army Corps of Engineers, l'wgrmnmatic Essential F_ish Habitat (EFH) 
Asscssmcm for the Long-Term Management Strategy for the Placement of 
Dredgcd \1ateri;1I in the San Francisco Bay Region.· July 2009. .. 

Mitigation Measure M-Bl-4: Compensation for Fill of ,Jurisdictional Projt'ct sponsors. Prior to any Project sponsors to. co·nsidered Port 
.\\·:11crs construction al comply with complctc aftcr 

Tu offset temporary and/or permanent impacts to jurisdictional waters of San In accordance with the Reach II regulatory permits issuance or 

regulatory permits bulkhead or in regulatory 
Francisco Bay adjacent to the 28-i\cre Site, construction associated with accordance.'. perm its for ·the 
repair or replacemt'nt of the Reach 11 bulkhead shall be conducted as required and .coordination 

with regulatory fill of 
hy regulatory permits (i.e., those issued hy the Corps, RWQCB, and BCDC) with·NMFS, 

and in coordination with NMFS as appropriatc. If required by regulatory compensatory permits. jurisdictional 

mitigation, if . waters. 
pmnits, compensatory mitigation shall be provided as necessary, at a 
minimum ratio of I :I for fill beyond that.required for normal repair and required, shall be 

maintenance of existing structur~s. Compensation may include.on-site or provided at a 

off-site·shl)rdinc impwvcments or intcrtidal/subtidal habitat enhancements minimum ratio of 

along s~n Francisco's eastern wat.erfront through removal of chemically I: I. 
treated wood material (e.g., pilings. decking, etc.) by pulling. cutting, or 
brea~i.ng off piles at least I foot below mudline or removal of other 
unt:ngineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

lmprtwemen.ls would be implemented in at'cordance with NMFS as 

I 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared hy a ~ualilied biologist prior to construction and approved 
by the permillinl! acencies prior to beginnin!! construction, repair, or 

'-
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PIER 70 MIXED-USE DISTRICT PIWJECT 

MEASCRES ADOPTED AS COND_rriO!'iS O_FA.PPIWVAL 

I 
replacement or !ht: Reach II bulkhead. lrnplen1cntillion of 
rcs1ora1ion/c11hancemc111 ;ictivities hy the pcrrnitlce shall occur prior to· 

1 1m1jct1 impa.:ts. whenever possible. 

Im pie men tat ion 
~esponsibility 

Mitigation 
Schedule 

I 
I 

Monitoring/ 1 
l{cporting I 

Responsibility 

M_onitoring 
Schedule 

/(!:eri~_i'jjj,i~ji';fil·s"f!·ii.\~ ·M.;t1Jtti~m11:11-.1-et1.-..=u/e.~d..i,£i...i@·t~~:~; -~·.:·;:;~,:~~.\~\ .. ~;·:,;:~_-__ ;.:::t'\)\~~f./;;~-~v:;!'!f;i~~:?~~;,;:~J,~:~,~;».;<-..~~lt~1-~~'.-;:;~:i-tL·: :;;;i-;~ '-:::,:',r·~-
M i•i:p••inn \·lca~ure !\-l-GE-3a: lkduclion of l{ock Fall llazards I l'rojcct sponsors. Prior to the slarl Project sponsors to Considered 

of construction submit complete upon 
The project sponsors shall prepare a site-;pccitic gcolechnical rep,irt(sl. activities at gcotechnical approval •Jf 
;;ubjecl to review and approval by the Port, that evaluates th.: design and 1' Parcels PKS, report(s) to the Port gcotechnical 
Clinstruclit•n 111c1hods propLised for Parcels l'KS. C-1, and C-2, the Irish Hill , C-1, C-2, the fr1r r..:vicw and r.:pon(s) and any 
pbygn•und. and 21" !\tree!. The invc;tigations slwll dctcnrnnc the pot~ntial lrisli"Hill approval. 

1

. associated 
for rock fall hazards. If the potential tbr rock foll hawnls is identified, the playground, i, 111casures to 
sitc-speci!ic ge111cchnical invcstig:11i11ns shall identify mcas\1rcs lo minimize and 21" Street. minimize rock 

i sw.:h hazards to he impkm.:ntcd by the project sponsors. Possihlc measures fall hazards. I to reduce the impacts of potential rock fall hazards include, hut arc not 
, limited to, the f(,lil•wing: 

I 

o l,.imited regrading to adjust slopes to stable gradient;· 

0 Rock fol I rnmainmenl measures such as installation of drape nets, 
wck foll catchment !i:nccs, t•r diversion dams; and 

b
• Site design measures such as implementing setbacks to ensure that 

buildings and public uses ar..: outside areas that could he snbjccl to 
damage.us a result of rock foll. · 

I 
Mitii:ntion .\"lcasurc i\1-Gi_;:-Jb: Signagc and l{estricted Access lo Pier 70 
Prior to issuance of the first certificate of occupancy under the Proposed 
Project, the project sponsors _shall install a gate.or an equivalent measure to 

I
' prevent access 111 the existing dilapidated pier at the_ project site. A sign shall 

be Jll•stcd at the potentiiil access point informing the public of potential risks 

I "'"'';"" w;<h "·" of<ho "'"""re "' pmh;b;dog P"bl;, ""'"· 

Project sponsors to 
. install signage and 

gate or equivalent 
measure to prevent 
access to the 
existing dilap_idated 
pier. · 
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Reporting 

'.\-lonitoring 
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1 

Responsibility Schedule 
Responsibility 

Schedule 

mitigation and 
mnnit11ring 
report. 

i\olitigation Measure M-GE-6:. Palcontolngical Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation l'rogr:im· and qualified issuance of a paleontological complete upcm Pianning 

palcontolog\.cal building permit consultant to. documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRMMP the satisfactiim 

I 
dis1urh scdimcnwry rocks of the Franciscan Cllmplex (based on the construction I for review and of that building 
site-specific geoledrnical investigation or other available information), the activities would I approval by the permit 
project 5ponsors shali retain 1hc services of a qualified palcontological I 

disturb ERO A single constructiL•n 

I 
consultant having cxpcrli5c in California paleontology to design and sedimentary PRMMP or activities would 
implemenl a Paleontological Resources Monitoring and Mitigation Program I 

rocks of the nuiltiplc PRM\1Ps. not disturb 
(PRMMI'). The l'RMMP shall specify the timing and specific locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency discovery procedures; complex. address project rocks of the 
$ampling and data rccnvcry procedures: procedures for the preparation, 

If earth-moving phasing. Franciscan 
identification. analysis, and curation of fossil specimens a!1d data recovered; 

activities have In compliance with Complex, or 
preconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review ·and 
results of the mqnitoring program. The PRMMP shall be consister:it with the 

disturb the PRMMP, a approval of the 
Society for Vertebrate Paleontology (SVP) Srnndard Guidelines for the 

previously qualified l'RMMP, if 
mitigation ofeonstruction-rclatcd adverse impacts to palcontological · 
resources and the requirements of the designated repository for any fossils undisturbed paleontological required, by the 

native consultant would Planning 
collected. 

sediment, a monitor · Department. 
. During construction, earth-moving activities that have the pote.ntial to disturb qualified constriletion and Monitoring 
previously undi5turbed native sediment or sedimentary rocks shall be pal_eontological _provide a activities and 
monitored by a qualified paleontolcigical 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 
activitil~s in areas where 1hc ground has hec:n previously disturbed N when the activities. annual mitigation. documenti:d in 
cnnstruction ac1ivi1ies would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 
deposits. or non-sedimentary rncks of the Frmiciscan Complex. report. mitigation and 

' monitoring 
If a paleontological resource is discovered, construction activities in .an report. 
appropriate huffcr an1und the clisc<•very site shall.be suspended for a 
maximum of 4 weeks. At the direction oft he Environmental Review Officer --
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MEASl~RES ADOPTED AS CONDITIONS OF APPROVAL 

(EROJ, !he suspension t•f cons1rnc1io11 can be exlended beyond 4 weeks if 
needed 10 implcm~nl appropri<llC measures in aeet>rdance wi1h the PRM\1P, 
.bu1only11"sud1 a suspension i;; 1he only lcasihle means to prevent un ::dverse 

I impacl nn 1h~ paleon10!0gicul resource. 

The palconwlogical consultant's work shall be conducted at th~.direction of 
thl· Cny·s ERO: l'l:111s ;111d repom prcparcd by the consultant shall lie . 
submitted f1rs1 :me\ directly to the ERO for review and Cl•mmcnt, and 5hall be 

Implementation 
H.csponsihility 

considered drnn.reports suhject tn revision until final approval hy the ERO. I . 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

:\1onitoring 
I -

.-\gcnry 

·;;J-i.Vit~111tH:Y::U.ih1.·Wti~er:,f?rdoltri:~:~<ft.fiti~iii/!i~~"4-:e).i:\'fi.f;li~t.i;:JJ;Jii.::>?iJ)&,::;s""";:~g:~;,~c~,:.:~.-;!~~~S?J.'ijf}yfi~'7°!~!~f.k'.1:.~::~~·:? :'~:\:",;>~:~.: {:?·:,,·~-:·:·.~~.:.'.;::/:·· :,;':·.· 
Mitigation '.\·lcasure ~l-H\'-2a: Design and Constructio~ of Proposed. Project sponsors. Prior to Project sponsors to ! Considered SFPL;C 
Pump Station for Options I and 3 construction of coordinate with the · complete upon 

The pwjcct sponsors shall design the new pump station proposed as part of 
the l'rnpu~ed Project to achieve the following performance criteria. 

• 

D 

The dry-wi::ather capacity of the new pump station and associated 
force main shall be sullicicnt to convey dry-weather wastewater 
!lows within the 20'" Street sub-basin, including flows froni the 
existing baseline, the Proposed Project al full build-out, and 
c11111ulmi1•c pr.ijcct contrih.utiPns; and 

Thl' wet-weather capacity nfthe new pump staticrn shall he 
sufficient h' ensure that Pl'lenlial wet-weather comliincd sc:wer 
discharges frl'lll the 20'11 Street suh-hasin and associated 
d<"•wnstream has ins do nu·1 exceed the long-term average of ten 
discharges r~r year srecilied in the SFPLiC i3aysiue NPDES 
permit or applicable corresponding perm ii c<•ndition at time of'final 
design. Thl' e~pacity shall he based <m thc existing baseline. the 
l'mposcd Project at full build-1•111, and cumulative pr(•jcct 
contributions. 1· 

The project sponsors shall coordinate" ith the SFl'liC regarding the design 
and Cl)11s1ruc1i1111 tJi"the pump statillll. The final design shall he subject to i 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR I PIEi~ 70 MIXED-USE DISTRICT PROJECT ,. 

I Monitoring/ 
I 

Monitoring Im pl em entation Mitig:1tion Monitoring I 
MEASUI~ES ADOPTED AS CO'.'IDITIONS OF APPROVAL 

Responsibility Schedule, Reporting 
Schedule .I 

Agency 1 

I Responsibility I 

approval by the SFPUC:. 

M itig:1tio11 Measure M-H Y-2h: Design and Construct.ion of Proposed Project sponsors. Prior to Project sponsors to Considered Sl'PUC 
Pump Station for Option 2 construciion of coordinate with the comph:t~ upon 

The project sponsors shall design th~ new pump station proposed as part of 
the proposed SFPUC and Port approval of the 
pump station rcgaro ing the final design hy 

I 
I 

the Propos.:d Project lo achieve the following performance criteria. for Option 2. proposed pump the SFPUC. 

I • The dry-weather capacity of the new pump station and associated station design and 

force main shall be sufficient to convey dry-weather wastewater performance 

llows within the 20'11 Strect sub-hasin, including tlows from the· ! criteria. I 
I existing hasclinc. the l'roposcd.Projcct at full builcl-0111. and I 

cumulativ.: project Cl'ntrihutions; I 
• During wet weather, wastewater llows from the project site shall I .. I 

bypass the 11·ct-wcathcr focilities and be conveyed lo the 1.:omhined . 

sewer svstcm in such a manner that tbev do nN contribllle to 
combin~d sewer discharges within the-20111 Stred suh-basin; and 

. 

• The wet-weather capacity of the new pump station.shall be i · sufficient to ensure tlrnt potential 11•c1-wcather combined sewer 
- discharges from the 20'" Street sub-basin and associated I 

Jt111·11strcmn basins do nt1t exceed the long-term avernge of ten 

I 
discharges per year spccifi.:d in the SFPUC Bayside NPDES 
permit or applicabie corresponding permit condition al time of final 
design. Jhe capacity shall be hased on the existing bast:line anJ 

I rnmulmivc project contributions. 
i 

The project sponsors shall coordinate with !ht: SFPUC regarding the design 
and.construction oi'tl1t: pump station. The final design shall be subject to 

·approval by the SFl'UC. 

'JI £1 iahi.t;': a;; il!fl i1z.·,;_Hi_;1~:~~MHfof {li'1~~Mi.ii/1il;im_;pJYi'.<fll:ff(i:d 'if.·;,~~~ .. ._~,,~ '""):\;:_;,~:;:~~i'i.J.:;:~~~rf~Y·~·f ':'.''·~~·:r.:/~:':1'.;:7'~::J.~s.i,·;,,_;:;.~.;:i~:'}+ '}::~L:,:t.g~~ f. ~:?.~~~~~::i~. ~-=~~.-~X;:·~~:~ 
Mitigation \lcasurc :\·l-HZ-2a: Conduct Transformer Sur\'Cy and Project sponsors Prior to the Qualified Consider~d P<.1rt 
l{cmovc PCB Transformers and qualified demolition, contractor to survey complete if 11,1 

I 

contrnctor. renovation, or . and determine the PCBs found or I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
·PIER 70 MIXED-USE DISTRICT PROJECT 

'"'·";,.,;r• J 
. Agency I ? 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL· 

The projcc! spon~ors shall retain a qualified contractor io survey any building 
and/or structure planned for demo"lition, renovation, or relocation to identifv 
ail electrical transformers in use and in siorage. The contractor shi1ll . 
determine the l'Cl3 cC1ntcn1 using name plate .information, or through 
sampling if name-plate data do not provide adeqimte information regarding 
the PCB content of the dielectric equipment. The pmjcct sponsors shall 
retain a qualified contractor 10 renwve and dispose of all transformers in 

i accordance with the requircmitnts of Title 40 of the Code of f-cdernl 
Reg11l~11i11ns, Section 761.60 (described under the Rcgiilaiory Framework) 
nnc.J th~ Title 22 llfthe California Cqde of Regulations, Section 66261.24. 
The ren11.1val shall be Cl'mplcted in advance or any building or structural 
demoli!ion. renovation, or relocation. 

I 

Mi1igatinn Mca~urc :v1-HZ-2h: Conduct Sampling and Cleanup if 
Stained Building :\"l:itcrials Arc Ohscrvcd . 

In lhl· event that leakage is observed in the vicinit\' ofa transformer 
·containing greater 1hm1 50 parts per million PCB (determined in ;u:cnrdancc 
with Mitigatir.>n :vleasurl' 1·1-H7.~2a). nr the leakaue has resulted in visible 
~taining r>J'thc building materials o; surroundii1g~surlhee areas, the project 
s1wnsors shall retain a qualilied proli:ssional lo c•htain samples of the building 
materials for the analysis llf PCBs in accord;mcc with Part 761 of the Code ot· 
F~dcral Regulations. If l'Cl3s arc identified at a concentration of I part per 
millillll. then the project SPl'nsors shall retain a contractor to clean the smface 
Ill a cc•nccntration of I part per million or less in accNdance with Title 40 of 
lhe Code of Federal lkgulations, ScctiPn 761.61 (a). The sampling and 
cleaning shall he co.mplcled in advance of an~ building or struciural 
dcmnl it ion, rc1wvaticm, or rdocation. 

Implementation 
Responsibility 

Project sponsors 
and qualified 
contractor. 
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Mitigation 
Schedule 

relocation of 
any building 
and/or 
structure. 

I ! Monitoring/ 
Re110rting 

Responsibility 

PCl3 .content of 
transformers in use 
and storage. Ir 
necessary, the 
conlr:u.:tor shall 
remove and ilisposc 
of transformers iri 

. accordance with 
applicable 
regulations. 

I Monitoring 
Schedule 

upo_n appwpriatc 
disposal and 
removal of 
transforrm:rs. 
Mitigation 
activities would 
be documented 
in hazardous . 
materials 
manifestos and 
in the annual 
1i1itigation and 
monitoring 
report. 

Considered 
complete i·r 1w 
l'CBs found or 
upon sampling 
and removal of 
PCl3s in 
accordance 
applicable 
regulations. 
Mitigation 
activities would 
b~ documented 
in hazardous 
materials 

Port 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation. Mitigation 
I Monitoring/ Monitori!Jg 

MEASURES ADOl,'Tlm AS CONDITIO.NS OF APPROVAL I \1onitoring 
Responsibility Schedule I 

Reporting 
Schedule 

Agency 
Responsibility 

cleaning shall 
. bt: compl~ted in 
advance of any 
building or I 
structural 
demolition, --
renovation, or 
relocation. ! 

:\·litigation '.\-lcasurc M-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In ihe event that If lt:akagc or Considered Port 
Observed and qualilicd leakage is spillage occurs, complete if no 

In the event that lt:a.kagc is ohscrvccl in the vicinity ofa PCl3-eon.taining contractor. observed in the qualified contractor PCBs found or 

tran~formcr that has resulted ii:i visible staining of the surroumli"ng soil vicinity of a to obtain smnples upon sampling 

(determined in accordance with Mitigation Measure _M-1-IZ-2a), the project transformer, or and remove any and removal of I 
sponsors shall retain a qualified professional to obtain soil samples tiir 1i1e the leakage has PCBs"(if necess_ary) PCBs in 

mwlysis of PCBs in accordance wit If Part 761 oft he Code of Federal resulted in in accordance with accordam;e 

Regulations. If PCBs arc identilit:d at a concentration.less than the residential visible staining applicable 

I 
applicahh: . 

Environmental Scrccnillg Levd of0.22 milligrams per kilogrn~1, ihcn no .o~soils. If regulations. regulations. 

further action shall lie required. If PCl3s arc identified at a concentration determined Mitigation 

greater than· or equal tn the residential Environm_ental Screening Level of necessary, I activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and ·I be documented 

I contractor to implement the rt:quirements of the Pier 70 RMP, as required by rcmo\"al shall hazardous 

Mitigation Measure M-l-IZ-6. The sampling and implementation of the Pier be completed in materials 

70 RivlP rcquin:ments shall be Cllmpleted in advance of any building or· advance of any manifestos and 

structural demolition, renovation, relocation, or subsequent development. building or· in the annual I structural mitigation and i demolition, monitoring 

I 
renovation. or report. 
relocation. 

Mitigation !\oleasur~ M-HZ-3a: Implement Construction and Project sponsors Notice shall be. All plans prepared Considered Port 
i\·i:1intcnancc-Rcl:1tcd Me.asurcs of the Pier 70 Risk Management Plan and construction provided to ·1he in accordaricc with coinpletc l!pon 

The project sponsors shall provide notice to the. R \VQC13, DPH. and Port in 
contractorls). RWQCB, DPI-1, the Pier 70 RMP notice to the 

accordance with the Pier 70 RM I', in advance of ground-disturbing activities 
and Port in shall he submitted RWQC13, Dl'l-1," 
accordance to the RWQCl3. and Port. --
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I 
I ~ . : : A. , A1 MITIGATION MONITORING ND REPORTING PROCR M FOR 

PIER 701'11XED-USE DISTIUCT PRO.JECT 

I I Monitoring/ :\fonitoring 
I MEASUIUZS ADOPTED AS CONDITIONS OF APPROVAL i Implementation Mitigation 

Reporting 
Monitoring 

Aoencv1 
I Responsibility Schedule Schedule e • 

i. Responsibility 
-

that would disturh an area of 1,250 square lt:ct or more of native soil. 50 cuhic I with the l'it:r 70 DPH, and Port for 
yards or more of native soil, more than 0.5-acre of soil, or I O.llt10 squ~re feet I RMP prior to review and i I 
or more of durnhlc cover (Pier 70 Rl'vl I' Sections 4.1, 4 .2, and 6.3j." any approval in ·1 

The project sponsors shall also (through their co11trnctor) implement the 
ground-disturhi i accordance with the 
ng activities notification ..... 

I following measures ol'the Pier 70 RtvlP during Cl'nstructi,)n L<.1 provide.for the that would requirements of the 
protect inn or worker and public health, including nearby sch11ols <ind other 

I 

disturb an area RMI'. I sen~itivc receptors, and to ensure appropriate disposition of soil and of 1,250 square 
grui:ndwater removed from the site: . feet or more of 

I 
D A projcct-~pecific health.and safety plan (Pier 70 Rlv1P Section native soil, 50 

i 
I 6.4); cubic yards. or 

I 
t more of n<1ti\'c· 

! 
I • A.:ccss controls (Pier 70 RMI' Sect!on 6.1 l; soil, more than 

I 0.5 acre of soil, 
• Soil management protoo.:ols. including tlltlse for: or I 0,000 

(o soil movement (Pier 71) Ri\IP S.:ction 6.5.1 J •. square feet or 

suil stockpile management (Pier 70 Rlv11' Se~tion 6.5.2), and 
more of durable 

0 ctwer. 

i 0 import or clean soil (including preparation oi' a 
project-specific Soil Import Pinn) (Pier 70 RMI' Section 
6.5.3): 

• A dust control plan in accordance with the measures spt:cilied by 
.. the California Air Resources l\oard for control of natural Iv 

l'Ccurring asbestos (Title 17 of California Code of Rcgulaiions, 
Section 93105) and Article 2213 of the San Francisco Health Code I. 
imd oth1:r-applicuhle regulations as well .as site-specilic measures 
(Pier 70 RMP Section 6.6); 

• A project-spccilic stormwaier pollution prevention control plan 

L 
(l'.ic1' 70 RMP Section 6.7); 

I D on:site soil disposal (Pier 70 RMP Section 6.R); 
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l\11TIGAT10N MONITORING A!'llD REPORTING PROGRAM FOR 
PIEi{ 70 MIXED-USE DISTRICT PJWJECT 

lmplemcntatfon 
l Monitoring/ I Moniloring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Mitigation I Reporting 

Monitoring . I 

l{esponsibility Schedule Schedule I . Agency 

., Responsibility . ! 

• /\ p_n·j~ct-specilic grnundwater management plan rnr temporary 
dcwatcring(l'ier 70 RMP Scction 6.10.1); 

• Risk management measures to minimiz.: the potential for new 
. utilities to become condtiits for the spread of groundwater 
cnnta111im1!inn (Pier 70 RMP Section 6.10.2); 

• Appropriate design of underground pipelines to prevent the 
intrusit•n of gronndwat.:r or degradation of pipeline construction ' 

mall:rials hy chemicals in the soil or groundwater (Pier 70 RMP .. 

Section 6.10.3 ); and : 

• Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durabk cover shall he · I 
re-established in accordance with Section 6.2 oftlie Pier 70 RMP and the 
protocols described in the Operi1tions and Maintenance Plan of the Pier 70 
RMP. 

All plai1s prepared in accordance with the Pier 70 RMP shall-be submitted to 
the R WQCB. DPH, and/or Port for review and approval in accordance with 
the notification requimncnts of the RMP (Pier 70 RMP Section 4.0).· · 

Mitigation Mc:1sure M-HZ-3h: Implement Well Protection Project sponsors ·Prior to Project sponsors lo Monitoring Port 
l~equirements of the Pic_r 70 IUsk Management Plan ground-disturbi identily any complete if no 

In accordance with Section 6.11 of the Pier 70 RMI', the project sponsors ng activities. monitoring_wells in wells or 

sh;1ll revi.:w ·available information prior to any ground:disturhing activities to the area, and activities would 

idcnlitY 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 RWQC13 and 

PG&E Responsibility Area within the 21:-Acrc ·Site. The \vells sh~ll be destruction of a DPH ~egulatory 

appropriatdy protected during constructil•n. If construction necessitates well is rcquin:d, it application;; and ! 

destnrctil>n of an existing well. lhe clcstnrction shall he conducted in would be documented in 

-1 
. accNdancc 1~i1h California and DPI I well abandor)mcnt regulations, and conducted in the annual 

accordance with mitigation nnd 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PRO.JECT 

I 
I Implementation Mitigation 

Monitoring/ 
Monitoring 

:\1onitnring 
I -

·MEASURES ADOPTED AS CONDITIO)\S OF APPROVAL I Responsibility Schedule Reportlng Schedule 
Agency 

H.esponsibility 

I must be approv~d liy th.: RWQC13. The Port shall also b.:: notified of the applicalilc monitoring 
I destruction. lfrequir..:d by the RWQCl3, DPl-I, or the Port, the project 

I 
regulations aml"thc I report. 

sponsors shall reinstall any groundwater monitoring wells that are part of the Port wtniid be 

I t•ngtiiug gmundwatcr monitoring network. 11111ifo:d. If required 
by the R WQCl3, 
Dl'H, or the Port, -
the project ·sponsors 
shall reinstall any .. 
groundwater 
monitoring wells 

I tlrnt arc part (1 r the 
I I ! ongoing i 1 groundwater 

monitoring I network. 

i Mitigation Measure M-llZ-4: lmplcme.nt Ct•nstructinn-l{elated Project sponsors Prior to The project I Considered DPH 
Measures of the llocdown Yard Site Management l'lari ground-disturbi sponsors shall complete afier 

. In accordance with the notification requirements of th.:: Hoedown Yard S:'v1P i ng activities at notit~· the I notification to 
the Hoedown RWQC13, Dl'H, I the R WQCB. 

(Section 4.2), the project sponsors (through their contract<•r) ;;hall notify the Yard. and/or Port prior to DPl-1, and/or 
RWQCB, DPl-I, and/or l'orl prior to conducting any intrusive work <JI the conducting any Port. 
1-lt>edown Yard. During construction, the contractor shall implc111e1)l ihc intrusive work al I li•llowing mea;;un;s of the Hoedown Yard SMI' to provide for the protection 

i the Hoedown Yard. 
llf worker and public health. and to ensure appropriate disposition· of soil and. 
groundwalcr. 

. I • -A prnject-specilk Health and Safety Plan (Hoedown Yard SMP 

I 
Scc1i.-.n 5 ): 

0 Dust mnnagem~nt measures in accordance with the. measures 

I specified by the California Air Resources f3,1ard for control of· 

L. 
naturally occurring asb..:stos (Tith: 17 of Calil'ornia Code or 

I 
R~gulatitins. Section 93105) aiuJ Article 228 of the San 
Francisco Health Code. The specific measures must address 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigation ' 
Monitoring/ 

'.\llonitoring 
Monitoripg 

MEASURES ADOPTED AS CONDITIONS OF APPl~OVAL 
Responsibility Schedule 

Reporting 
~chedulc 

Agency· 
Responsibility 

dust Cl>nt1\1I (SMP Section 6.1) and dust monitoring (SMP 
S<!ction 6.2). 

• Soil mid water management measures, including: I 
0 soil handling (Hoedown Yard SMP Secti.on 7 .. 1.1), 

0 stockpile management (Hoedown Yard S!\111' Section 7.1.2). 

9 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Varel SMP Section 7.1.4), 
. 

() excavation dcwat.:ring (Hoedown Yard SMP Section 7.1.5), 

0 stormwater management (Hoedown Yard SMP Section 7.1.6). 

0 site acces5 and security (Hoedown Yard SMP Section 7.1.7), 
and 

0 una111icipatcd sullsurl';.1ce conditk1ns (Hoellliwn Yard SM P 
Section 7 .2). 

Mitigation Me:1surc '.\-1-llZ-5: Dela~· Dc"elopmcnt on Proposed Parcels Project sponsors Prior to the start PG&E to complete Considered Port 
Ill, IU, and EJ l!ntil l{cmcdiation or the PG.~ E l~cspnnsihility Arca is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQCB 

The pniject sponsNs shall not ~tart construction of the proposed development Parcels HI. H2._ Responsibility Arca conlirmation of . 
or associated infrastructure on proposed Parcel HI, J-12, imd E3 until PG&E's and E3. withinimd adjacent satisfaction with 

remedial activities in the PG&E Rcsponsihility Area ,\·ithin and adjacent to I to Parcels 1-11, H2, PG&E remedial 

these rarccls have been completed to the satisfaction of the R WQC13, 

I 
and E3 to action. 

consistent with the terms of the n::mcdial action plan prepared by .J>G&E and satisfaction of 

apprnv<!d hy.RWQCB. Quring subsequent development, the project sponsors RWQCB. i 
.shall implcm~nt thc requirements of the l'icr 70 RMI' within the PG&E_ During i 

I 

Rcsponsibil ity Arca. as enforced through the recorded de.:: cl restriction on the suhsequcnt Project sponsor to 
Pier 70 Master l'lan Arca. .- development, implement Pier 70 

for RMP requirements, 
implementation enforced by 
of Pier 70 RMI' recorded deed 
Rcouirements. i 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I 
PIER 70 MIXED-USE DISTRICT PROJECT 

! I Monitoring 
Implementation Mitigation 

Monitoring/ 
Monitoring I I MEASUIU~S ADOPTED AS CONDITIOi\S OF APP_ROVAL. Responsibility· Schedule I Reporting 

Schedule 
Agency 

I Responsibility I 

restriction. 

Miligation Measure M-HZ-6: Additional IUsk Evaluations and Vapor Project sponsors Prior to Site conditions Considered Porl 
Cnnlrnl :\·!ensure~ fo1: l{csidential Land Uses ground-disturbi I shull be recorded complete upon a 

ng activities of I by the project notification 
Th.: notitic.ilion submiuals required under Mitigation !'vleasure l'vl-HZ-3a residential land i Splinsors and submillal lo the 
shall dcscrihe site conditions at the time of dcvclopmenl. If residential lai:id t!Ses if near included in the RWQCR and 
uses an: propt•scd al or near locations where soil vapor or groundwater localions where notiticalion DPH. If a risk 

I concen1ra1ions exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the l'Valuation and I (bas..:d on information provided i~ the l'ier 70 RtvlP), this information slm_ll_bc groundwater RWQCB and.Dl'l·l. further measures 
1 included in the notilicmion subm111al and the RWQC13 and OPl-I d~lermme conccnlrations If required, the are required. !hey 
· whether a risk evalualion is .-~quired. If required, the project sponsors or exceed project sponsors would be 

future devclopcris) shall conduct n risk evaluation in accordan.:c with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evalualion shall be hascd on the soil yapor and cleanup : · eval ual ion in approved by 1he 
11.roundwater qualily presented in the Pier 70 RMI' and the proposed building standard for aec9rdance with the I RWQCB and 
design. :i he project sponsors shall conduct additional soil vapor or.. · . · vapor inlrusion. Pier 70 RMP and DPl-1. 
groundwater sampling as needed to support the risk evaluation. subject to the incorpl1ra1e 
approval oi'lhe RWQCB and DPH. measures lo 
If the risk cvalu:nion demonstrates 1ha1 there 1vould be unacceptable health minimize or 

risks 10 1:esidcn1ial users 1 i.e .. urealer than I:-. I 0"6 incrcmcnial cancer risk or a eliminale exposure 
i 

non-cancer ha1ard index ·grc;1h:r than I), the pn)jeet sponsors shall to snil va1Jl1r. 

i1mirpora1e measures into 1he huilding design lo.minimize or eliminate 
I I ! exposure !Cl soil vapor 1hrough the vapor intrusion pathway, subject lo review I 

and apprnval by the RW(>Cll and Dl'l-l. Appropriate vapor intrusion 

I I measures include. hul arc nol limilcd lo design of'a safo building 
· j rnnf_ig11ra1i,!ll that ~v.:iuld Pt~dudc:: _vapor. inlrus~on; installa1io1_1 of: a· vapor 

I I harncr; and/Clr design and mstallatmn ot an active vapor m()1111onng and 

I I I c:~1r:1c1it111 syst.:111. . . . . . 

I 11r1he risk evaluation de111ons1ra1cs 1ha1 vapor 1111rnsmn risks would be w11h1n 
;1.:ccp1<1blc levels !less than I>< Io·" incremental cancer risk or a non-cancer I hazard indc~ less than I) under a prCljcct-spccilic development scenario, no 

I addi1ional ac~i1m ~hall be required. i!;or inslanc.:'..lhe yro_iccl sponsors could 
lo~ate all rcs1tlcn11al uscs ahlwe lhe lirst tloor wl11ch, 111 some ~ascs, cuuld I climinal~ th~ lll•lcntial for rcsidenlial exousure lo ornanie comnounds in soil i 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR· 
PIER 70 MIXED-USE DISTRICT PROJECT. 

. . Implementation Mitigation 
Monitoring/ 

Monitoring Monitoripg 
MEASlJRF.S ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule Reporting Sehedule Agency 
Responsibility 

' 

vapors.) 

Mitigation Measure M-llZ-7: Modify lloedown Yard Sile Mitigation Project sponsors Prior to Project sponsors Considered Port, DPl-1 
Plan shall conduct a risk ground-disturbi shall submit the complete upon 

The project spon~ors shall conduct a risk evaluation to evaluate health risks to 
evaluation, and _ng activities at risk evaluation and review and 
shall modify the the Hoedown proposed risk approval of the 

future site occupants, visitors, and maintt:nance workers under-the proposed Hoedown Yard Yard. management plan · risk evaluation 
land use within the 1 loedown Yard. The risk evaluation shall be based on the SMP 10· include to the R WQCB, and proposed I ·soil, soil vapor. and groundwater quality data provided in the existing SMP measures to Dl'H, and Port for risk management 
and supporting documenls and the project sponsors shall conduct additional minimi1.e or review and ' plan by the 
sampling as needed to support the risk evaluation. eliminate e:-qiosure approval. RWQCl3, DPll, 

Uased on the results of the risk evali1ation, the project sponsors shall modilY pathways to .and Port. 
the Ht1edown Yard SMP to include measures to minimize or eliminate chemicals in the soil 
exposure pathways to chemicals in the soil and groundwater; and achieve and groundwater, 
health-based goals (i.e .. an excess c~mcer risk of I x IO-" and a Hazard Index and a~hieve . 

I 
I 

of I) applicable to t'ach land use proposed for development within the health-hascd goals 

I l_foedown Yard. Al a minimum. the modi lied SMP shall include the applicable to each 
land use proposed I following c·omponenls: 
for development I • Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 

I • i\ description of existing conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; I 
• Regulatory oversight responsibilities· and notifo:ation . I 

requirements; 

• Post-developm~nt risk management measures, including 
nrnnagemcnt measures for the mainlenanee of engineering controls 

I (e.g .. durable covers. vapor mitigation systems) and site 
maintenance activities that could encounter contaminated soil; i 

• Monitoring and reporting requirements; and 

I • An operations and maintenance plan, including annual inspection 
requ!rcments. i 
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. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-t.;SE DISTRICT PROJECT 

! I 

I lmplcmentatio.n Mitigation 
Monitoring/ · Monitoring :\-lonitoring 

MEASURES ADOPTED AS CONDITIONS OF APPIWVAL H .. eporting 
• ! .... 

Responsibility Schedule Schedule 
Ag~ncy 

•. Responsibility 

The risk evaluation and proposed risk management plan shall be submiucd ti) I I 1hc R WQCB, DPl-I. and Port for review and npprcwal prior 10 1hc star! uf 
" 

I 
ground disturbance. i 
Miti1p1tion Measure i\l-llZ-11:1: Pre\"Cnl C1111tact with Scrpcntinitc l'rnject sponsors lo Submiual of J Project sponsors Considered Port..fWl-I 
Hcdi·ock and Fill Materials in Irish llill l'laygrnund design and install a design of I shall submit design complete upon 

I The .projccl sponsors shall ensure thal a minimum 2-fc1<1t thick Jumble cover of :!-font-thick durable durabh: cover of durable covers review and 

ashcsti.is-liw clean imported fill with a vcgclmt:d cover is cmplaced ahovc cover uvcr and barriers to mid barriers to approval of the 

scrpcn1ini1c hedwck and Iii! materials in the k\"el portions oflrish Hill serpentinite bedrock ·01~H and Port DP!·!, Pnrt design and 

Playground. The lill shall meet th~ soil criteria fcir clean fill spc..:itied in Table 4 and fill in the level prior to installation of the 
portions of the Irish c,111struction of 2-foot-thick of the l'i~r 70 RMI' and included in Appendix F, 1-laz:mls ;ind l·la1 .. arduus 

fvlutcriali. of th is [I It Barriers shall l~c construclcd to preclude direct cl imhing on Hill Playground and the Irish Ifill durahle cover 

the bcdr,•ck of the Irish Hill remnant. The design of the durable cover and barriers to pre cluck Playgwund. and barriers by 

barriers shall be sub111i11ed lo the Dl'H and Pon for review and approval prior to direct climbing on the Dl'H and 
the bedrock of the Port. constn"lil1n oflhe Irish Hill Playgniund. 
Irish Hill remnant. 

M itigatinn M casurc M-HZ-8h: l~cstrictions nn the llsc nf Irish Hill Pwject sponsors. Prior 1<1 and Projt·ct sp,11isurs Considered Port 

l'l:l\'"1"0i111d . during · shall ensure .. thc complete wh~n .,,. .. construction of I playground is not 

I 
th..: 

To the .:x!cnt ll:asihle, the project sponsors.shall ensure that the.Irish Hill the new 21" operational until . aforcmenti<mcil 
! Playground is nol opcrati11nal until ground disturbing activities for Street and on ground-cl isttlrbing parcels" 

construction of the new 21': Street and on the adjacent parcds (PKN, !'KS, Parcels l'Kl\, I activities at the new ground-disturb in 
HDY-1. l-IDY2, Cl, and C~) is complch:d. If this is not feasible, and Irish PKS, HDY-1, 21" Street. :md on g activities arc 
Hill Playground is opcralion:1I prior to construction ot:the new 21 SI Street and HDY-2. Cl, 

1 

Parcels PKN. PKS, finished. 
conslruetion on all adjacent parcels, 1hc playground shall he closed for use and C2. HDY-1, HDY-2, Documentation 
when ground-dirn1rbing activities arc occurring for the construction l>fthe .. · CI, and C2 ar~ . would occur in 
new 21" Street and on :my o~ the adjacent parcels. 

I 
complete: or the annual 
playground shall be mitigation and 

·I· 
closed for use when monitoring I gro_m_1~-dis1urbing report. 
act1v1t1es ar~ 

i I occurring 
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PiER 70 MIXED-LSE DISTRICT PIW.JECT 

MEASLRF.S ADOPTED AS CONDITIO~S OF APPROVAL 

lmJlro\"cmcnt Measure 1-Cl~-4a: Documentation 

l.kfore any cle111ol it ion, rehabilitation. or re lo.cation activities within the U I W 
H islori.: Dis1rii.:t, the project sponsors should retain a professional who meets 
1he Se..:re::iry 11ftl11.: lnterio1 .. s l'rulbsional Qualifications Standards for 
Architecmrnl History .to prepare writlen and photographic documentation of 
all cuntributing buildings proposed for dcmolitio1i within the UIW Historic . 
District. The documentation for the property should be prepared based on the 
National Park Service's 1-li"storic American Building Survey · 
(l-IABS)/1-listoric American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a combin;ition of both 
HAHS/HAER standards and National Park Service's policy for photographic . 
documentation, as outlined in the N RH P and l"ational Historic Landmarks 
Survey Photo Pol icy Expansion. 

The wrillen hi~toricul data for this documentation should follow 
I IAllS/l-IAER standards. The writte11 data should be accompanied by a sketch 
plan oflhe property. Efforis should also be made to locate original 
construction dniwings or plans of the proper.ty during the period of 
significance. If loci!led, these drawings should be photographed. reproduced, 
and included in the dataset. If construction drawings or plans cannot be 
located, as-built ·drawings should be produced. 

Either HAAS/HAER-standard large format or digital pl1otography should he 
used. 11· digital photogn_1phy is used, the ink and paper combinations for 
prin1ing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and .have a permanency rating of approximately 115 years. Digital 
pllotographs should be taken as uncompressed, Tl FF file format. The size of 
each image should he 1,600 hy 1.200 pixels at 330 pixels per inch or larger, 
.:olur format. and printed in black and white. The file name for each 
elt:ctronic image should correspond with the index "or photographs and 

hotcwra h label. l'ho1ogra h views for the dataset should include (a) 

Implementation 
l~esponsibilfty 

Project sponsors 
and qualified 
preservation 
architc"ct, historic 
preservation expert, 
or other quaUficd 
individual. 
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Mitigation 
Schedule 

Project S(lonsur 
Documentation 
;_13efore any 
demolition. 
rehabilitation, 
or relocation 
activities within 
the Ul\V 
Historic 

· ·Disfriet. 

Monitoring/ 
Reporting 

H.es_ponsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual t<i 
complete historic 
resources 
documentation, and 
transmit such 
documentation io 
the 1-1 istory Room 
of the San 
Francisco Public 

. Library, and to the 
Northwest 
Information Center 
ofihe California 
Historical. 
Information 
Resource System. 

Monitoring 
Schedule 

Considered 
complete when 
documentation is 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
pro\'idcd to the 
San Francisco 
Public Library, 
and to the 
\lorthwest 
Information 
Center of the. 
California 
Historical 
Information 
Resource: 
~ystem. 

Monitoring 
I 

Agency 

Pnrt 

' 

/: 

I. ,1 

I 
I 
I 

I 
I 
I 
! . , 
I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 '.\11XED-t:SE DISTRICT PRO.IECT 

MEASUIH:S ADOPTED AS CONDITIONS OF APPROVAL. 

contexurnl vicws: (h) \"iews of each siJe ol' each building anJ interior views. 
where possible: (d oblique views of buildings; and (d) (lctail views of . 

I 
eharacler-delining li::aturcs. including features on the interiors of some 
builJings. All views should be referenced on a photographic kev. This 
phowgrnphic key should be on a map of the properly and shotil;I show the 
photograph number with an arrow to indicate the direction of the view. 
1 lisluric phutographs should also he colleclcJ, reproduced·, and included in 
the dataset. 

The project sponsors should transmit such documt:nlalion to !he Historv 
Room ol'thc San Francisco Public Library, and 10 the Northwest lnforn;ation 

, Center ol'the California Hisll>rical Information Resource System. The project 
1 spnns<>rs should scope the documentation measures with l'ort Preservation 

staff .. 

Im plement:ttion 
Responsibility 

l11111ruvcrncnt Measure l-CR-4b: Public Interpretation Project sponsors 

I 

Following. any demolition. rehabilitation. or relocation activities within the should provide a 
project site, the project sponsors should provide within publicly accessible ! permanent 
areas ol'thc project site a permanent display(s) of interpretive materials I displa~.·(s.) of 
com:eming the history aml architcctunil features of the District's ·three intcrprcli\"e 
historical ems tNinclecnth Ct:nlurv. Enrlv Twentieth Ccnturv. and World I mnlerhls 
War II), including \Vurld War 11-~ra Sli1;way_s 5 through R a;1;J assl>ciatcd concerning the 
erancways. ·1:hc display(s) sh<.iuld also clo.:umcnt thc historv of the Irish Hill historv nnJ 

. !~emnant. inducting, for example, the L>riginal 70- 10 100-fool wll Irish Hill 1 ·archiiectural 

I 
landli.1nn and ncighbnrhood l>f l~dging_, hou~cs, ~cstaurm'.ts, and sal00~1~ that featu_res of the 
occupied lhc •.1n~c much h1rger hill unlll !hc earlier twcnl!cth ce:iwrv. I he District within 

I 
e<~ntc.'11 or the _intc_rpretiYe display(s) should ~c courJinatcd and e_on~islenl I public!~ aeccssi_ble 
w.llh .he s11ew1de 1n)crpre11v.: plan prcpart:d IN the 28-Acrc Snc 111 areas of th~ pro.1ect 
CL>11rdina1i<111 with the P<•rt. The specifo: locati<>n. mi::dia, aad other 1 silc. 

I chan1ctt·!·is1ks v!"su~h intcrprclive display(s) should be prcscn1,·d hJ l'ort I 
preservation staff li•r approv;il pri1)r·tlJ any demolition or rcm1)v:11 activities. 1 

J 1mprnvcmcnt 1\-lcasurc I-Tl~-..\: Constructiur~ M:inagcmcnt Plan I .Prc>jecl sponsors. 

I Tr;iftic C1.1ntrul l'ia11 f"L>r Constructilln -Tc• reduce pt'lential contlicts hetw~cn I 1 
MA. and 

7i of RJ 

Mitigation 
Schedule 

Project 
sponsors 
provide 
permanent 
displav: 
Following any 
demolition, 
rehabilitation, 

I 
I 
! 

Monitoring/ 
l~eporting 

Responsibility 

Project sponsors 
submit 
documentation of 
pcrmancnl 
display(s) of 
interpretive 
materials · 

or relocation 
ncti\·ities wiihin I 
the project.site. 

Prior to 

I issuunce or a 

I 
I. 
: 
J Consfruclion 

· I conlrncior(s) to 
i 

I 
I 
I Monitoring 

Schedule 

1

1 Considcn::d 
c1Ht1plc!c when 
interpretive ·· 

I 
materials arc 
presented to Port 
preservation staff 

I 
I 

I
. for appru1•al. The 

material;; would 
then lie presented 

! in lhc publically 
I acccssiblt: area I 

. ! ;;',;ho , "i'" I 

:vlonitoring 
Aoencv 1 

" •. 

Port 

Port. l'lannin!! Ct:nsidercd 
complete upon I Dcparlmenl, -

l 
' 

I 
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MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-t:SE DISTRICT PRO.JECT 

!\'IEASURES ADOPTIW AS CONDITIONS OF APPROVAL 

construction activities and pedestrians, bicyclists, transit, and auto_s during 
construction activities, the project sponsors should require construction 
contractor(~) to prepare a traffic control plan for major phases of construction 
(e.g., demolition and grading, construction, or renovation of indi"vidual 
buildings). The project sponsors and their construction contractor(s) wilr 
meet with relevant City agencies to coordinate feasible measures to reduce 
tral'lic con!!eStiun. including temporary transit stop relocations and other 
measures t; reduce potential traffic and transit disruption and pedestrian 
circulation effects during mi~jor phases of construction. For any work \vitl)in 
·1he public right-ol~way. the contractor would be required to comply with San 
Francisco's Regulations for.Working in San Francisco Streets (i.e., the "Blue 
B1.1ok'l which establish rull's and permit rcquireinents so that construction 
;u.:tivities can he done safely and with the least possible interl\:rence with 
pedestrians, hicyclists. transit, and vehicular traffic. Additionally .. 
non-cunstructio1.1-rela1ed truck mtwcments and deliveries should be restricted 
as feasible Juri11g peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. 
to 6:00 p.m., or other times, as determined by SFMTA ancl•\he Transportation 
Ad\·isory Staff Committee I TASC"i). 

I 
I 

In the event that the cnnstructilln time frames l'f the major phases and other 
development prnjects adjacent tu the project site overlap. the project sponsors 

I should coo1dinatc with Citv t\!!encies throu11.h the TASC and the adjacent 
developers lo minimiz~ th~ sc17erity ufany tlisruptio1110 adjacent la1;d uses 

I ;incl transportation fociiitic~ from' t•vcrlapping construction transportation I impacts. The project sponsors, in.conjunction with the adjacent devclopcr(s). 
I should propose a construction trartic control plan that includes measures to 

reduce potential wnstruction tral'lic conllic1s, such as coordi11atecl material 
drop ol'ls. c1)llec1ivc W(11"kcr parki11g, mid transit to j(>h site and other 

Reduc~ Si11glc Occupant Vehicle Mlldc Share for Construction Workers -To 
111ini"mizc parking demand and v~hicle trips associated with construction 
workers. the project spt>nsors should require the consll'uctlon contractor to 
i11clucle in the Traffic Co111rol Plan for Construction methods to cncoura!!e 
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MITIGATION \10NITORING AND REPORTING PIWGRAM FOR 
PIEi~ 70 MIXED-USE DISTRICT.PROJECT 

! 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF AP.PROVAL Reporting. Aoencv 1 

Responsibility Schedule Schedule " •. 
' l~esponsihility 

walking, bicycling. carpooling, and transit access to the project construction 
siles and to minimize parking in public rights-ot:way by construction 
work~rs in the coordinated plan. 

Prnject Constru~tion LJ11dates for i\djacenl Residents and Ausine"sscs -To ,. -
minimize c"onstruction impacts on access for nearhy residences, institutio~s, 
and businesses, the project sponsors should provide ncarhy residences and 
udj<1c,·nt busint!sscs with regularly-updated infbrmation regarding I construction: induding construction activities, pe;1k construction vchick I 
activities (e.g .. ~oncr<;tc pours), trav.:l lane closures, a·nd lane closures via a 
ncwskller andior wehsile. 

lni(lrnvcmcnt Mc:1sure 1-TI~-H: Queue Ah:!tcmcnt Project sponsors, On-going The ownt!r/operntor Monitoring of Port, Planning 

It should be the responsibility of the owncr/operntor of any off-street parking 
owner/operator of duri.rig · of the parking the public Department 
any off-street operations of fm.:ility should right-of:way 

facility with mort: than 20 parking spaces (excluding loading and car-share parking facility, and any off-street I monitor vehicle . I would h.: 
spa~es) to ensure that vehicle queues de• not occur regularly ('n tht: puhlic transportation parking 

I 
queues in the public I on-going hy the 

right-l11:,~ay. A vehicle queue is defined as one or more vehicles ldestined to consultant. facilities. right-ot:way. a·nd ownerh•perator 
the p::rking facility) IJhicking any portion of any public street. alley, or would i::mploy ! ofoff:strcet 
sidewalk for a consecirtive period on minutes or longer on a daily or weekly I 

abatement . parking 
has is. · measures its operations. I 
If a recurring queue occurs, the Ll\\•ncrioperatN of the parking foci I ity should needed. I 

employ aba1cme11l 111cthods as needed to aba1c the queue. i\pprepriate I If the Port Direct11r. 
;ihatc111en1 me1hods \\"ill vary depeniling on the clrnractcristil:s and causes of I c~r his or h~r I 
the rc..:::rring queue, as well as the characteristics of 1hc parking facility, the 1· dcsignec. sus1iccts I 

strecHs) lo whicl1 the facility cnn11ects, and rhc aSSl'Ciatcd land uses (if that a recurring I :1pplicable). 

I 

queue is present. 

Sugges1cd nhaJeill.:nt m~thods Include but arc rwt limrtcd to the fi.1llowing: 
the Port should I 
notify the prl•perty I i·cdesign of focility to improve vehicle circulation and/or on-site queue owner in writing. 

capacity: crnployrnent of parking aucndants; installation of LOT FULL signs I The owner/operator 

I 
with active 111m1<1gcmcnt by parking attendants: ugc of valet parking t•r other should hire a 
space-efficient parking techniques; use of off-site parking facilities or shared transportation 
parking with r~earby uses: use of parking occupancy sensors and signage -.I corisultant w I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR i 
I 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

Impleme·ntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASUIU:S ADOPTED AS CONDITIOl'\S OF APPROVAL Reporting Agcncy1 
Responsibility· Schedule 

Responsibility 
Schedule 

directing drivers to available spaces; TOM strategics such as additional prepare a 
bicycle parking. customer shunres, delivery services; and/or parking demand nwnitoring report 

·management strategics such as parking time limits, paid parking, time-of~~ay and if a recurring 
parking surcharge, or vaiidah:d parking. queue does exist. 

lfthc l'orl Director, or his or her designee, suspects that a recurring queue. is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consliltant ltl 

I evaluate the conditions at the site for no less than 7 days. The consul_tant 
should prepare a monitoring report to be submitted to the Port for review. If I 

the Port l!etcrmincs that a recurring queue docs exist, the facilitx 
I 

I I owner/operator should havc 90 days from th.: date of the \~·ritten I 
detcrrnirwtion ll• abate the queL1c. I 

I 
f----• 

l\•rt, l'lannir;;--l lmprnvcmcnt :li-lcnsurc 1-TR-C: Strategics to Enhnncc Transportation . Project sponsors. Prior to the start Project sponsors lnclud.: in 
Conditions Durini: Events. I Ttvl:\. parks of any knuwn and Trnnsportation MMRP Annual Depanrncnt. i 
The projc;;t's Transp1lrlati1111 C1>lll"Ji11ator should participate as a mernher of maintenance ei11ity, event that Coordinator 10 Repon: I SFMTi\ 

i 
the !'vlission 13ay Ballpark Tr:ansportatil•n Coordination.Co111111it1ee parks programming would overlap meet with On·g(1ing during I 

I 
(M llllTCC) and provide at least I -month nolifi<;ation to the M BBTCC where entity. mid/or with an event at Ml313TCC and.City project lili:span. I 
feasible 1irior to tile start of any thi!n known t:vcnt that would overlap with an Transportation AT&T Park. I to discuss ! 

I 

~vent at AT&T Park. The City and the project sponsors should meet to Cllordinmor. transportation and I 
. discuss transp1>rtati<•n and scheduling logistics for occasions with multiple .scheduling logistics 
events in the area. for occasions with 

multipl.! events in 
the area. 

Improvement Measure 1-WS-Ja: Wind l:f.cductinn for Public Open Project sponsors During the Qualified wind Considcred Port or Planning 

I Spaces :ind Pedestrian and Bicycle Areas and qui1lif!ed wind design of public consultant would complete upµn Department 

For cach development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind I review of the 

I pedestrian and impact and \vind impact mid 
. wind impact and mitigation analysis regarding the proposed design of public bicycle areas 

I 
mitigation analysis mitigation 

open spaces und the surrounding prOp(lsed buildings. Feasible means should 
I I 

for each to be reviewed by analysis for 

I be considered to improve wind co111fort conditions for .:ach public open dcvelopmcrit the Port Staff. public open 
space. particularly for any puhlic seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, I 

pedestrian and I 
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MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL 

1rdiiscs. umbrdlas. and walls). s1ree1 furniture, lanclscaping, and trees. 
Spi.:cillcs fur particulm puhlic Qpcn ;;paces arc ~ct forth in Improvement 
ivlcasure,; 1-WS-.3b 10 l-WS-:;r. 

1\ny p;·,1posed wind-rdated im1\nwemcn1 measure should be consistent with 
!he design stan<lar.Js and guidelines outlined in 1he Pier iO SUD De .• ign.fiir 
Deve/01.>me111. 

·1 lmpro\"Cmcnl Measure 1-WS-3h: Wind Reduction for Waterfront 
Promenade and W:11crfront Terr:1ce 

I 

The \Vatcrfrnnl l'rnmenmk and Waterfront Terrace would he subject lo 
winds cx1:ecdin;! 1hc ped.:slrian wind C•>lllforl criteria. /\ qua!ificd wind 
consultant >hould prepare wrinen rccom111cn<lati1)11s of feasible m.:ans lo 
improve wind cnmlim cPndili<)nS in 1his upcn space, e111phasi1.ing vertical 
dcme111s. ;;uch as wind screens and landscaping. Where necessa~y and 
apprnpria1e. wind screens should lie str:ucgically placed directly anHind 

, . 
I 

I 
I s..:ating ::rcas. Fur maximum bencli1. wind s.:rcens sh1Juld he al leas! 6 !eel 

I 
high and made .irappnixim:ncly 20'to 30 percent porous l)Hllcrial. Design or I 
an~· wind scre..:a 1.ir l:mds;.:aping shall he comp:uihlc with the I liswrii.: District. 

I 
· J 

I 
I 

Im pr11\"Cmcn1 ·Mc:1sure 1-WS-3c: Wind Reduction for Slipways 
Commons 

The central and western portions 0J"Slip\1•ays G..:ommons would he subject lo 
wi11ds exceeding the pedestrian wind comfort criteria. Street trees should be 
co11sid..:rcd along Maryland Street, particularly on the cast side of i'vlaryland 
S1rce1 hetween Buildings EI and E2: Vertical clements such as wind screens 
w.JL1ld help for areas where street trees arc not feasible. Where necessary and 
appropriate, wind screens should be strategically placed to the west of any 
seating areas. For maximum bcndit, wind scn:cns should be at least 6 feet 
hi~h and made ofapproxima!cly 20 to 30 percent PlHOus material. Design of 

Implementation 
Responsibility. 

Project sponsors 
and qualified wind 
t:unsuil"llll ' 

Project sp.onsors 
and qualified wind 
consultant. 
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Mitigation 
Schedule 

During the 
design of the 
W ·11erfron1 ' 
Promenade and 
Wmerfront 
Terrace. 

During the 
design of the 

.Slipway· 
Commons. 

·-

I 
I 
I 

Monitoring/ 
Reporting . 

Responsibility 

' . 
Qualiliccl wind 
ct1nsultm11 wnuJd· 
prc1J'lr~ 'I 1i·ini.l 
impact and· 
miligati<>n analysis 
10 be rev icwcd hy . 
P(lrt Sta ff. 

Qualified wind 
consultant would 
prepare a wind 
impact and 
mitigation· analysis 
to be reviewed hy 
Port Staff. 

I 
I 
I 
I 

Monitoring 
Schedule 

bicycle areas hy 
the I' OT\ Slaff. 

· Monitoring 
I. 

Agency 

Considered . Port · 
curnplclc upon 
rcvi ·w of the " wind impact and 
mitigation 
analysis J(ir 1hc 
Waterfront 
Promenade and 

·1 

Waierfr1,111 
Terrace "hy Port 
Staff 

Considered Port 
compkte upnn 
review or the 
wind impact and 
mitigation 
analysis for the 
Slipway 
Commons by 
Port Staff. 

I 
i 
! 

I 
I 



I 

PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATlqN MONITORIN"G AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ I Monitoring 

Monitoring 
ME~SljlU:S ADOPTED AS CONDITIONS OF APPIWVAL Reporting i Agency 1 

l{esponsibility. Schedule 
Responsibility I Schcdulr 

any wind screen or landscaping shall be compatible with th~ Historic District. 

-
I 

I 
I 
! 

lmprunmcnt i\frasurc 1-WS-3d: Wind !~eduction for· Building 12. Project sponsors During the I Qualified wind Considered . I l'ort 

l\"l:trl;ct Plaza and Marl;ct Square and qualified wind design of the I ·consultant would complete upon 

13uilding 12 ;'vlarket Piaza and l'vlarkct Square would be subject to winds 
consultant. Building 12 

i 
prepare a wind review or the 

Market Plaza impact and wind impact and 
cxc~cding the pe1kmian wind comfort criteria. For reducing wind spe~ds in and Market mitigation analysis mitigation 
the public rnurtyard between Auildings 2 and 12, the inner south and west Sq~arc. to be reviewed by analysis for the 
fa~adcs of Building D-1 could he stepped by at least 12 feet to direct Port Staff. Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
prot~ction should be tised, such as a 12-foot-dccp canopy along the inside Market ~quart: 
south and west 1:.11;adcs of Building D-1, or localized trellises or umbrellas by Porl Staff. -
over seating areas. For reducing wind sp_~eds on the eastern ·and southern 
side_s ofl3uilding 12, street trees should be considered, along Miiryland and 
22"" strct:ts. Smaller underplantings should be combined with street trees to 
rcduc.:: \~inds at pedestrian level.. Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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PARCEL LEASE EXHIBIT J 
File No. 2014-001272ENV 

Pier 70 ;'v1ixcd-Usc District Project 
Planning Commission Motion No .. 19977 

MITIGATION '.\10~ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

I i 

I 
! Monitoring/ Monitoring 

MEASUIU:S ADOPTED AS CONDITIONS OF APPl~OVAL 
Implementation Mitigation I J\fonitoring 
Responsibility S"rhcdulc 

I 
l~C(JOl'ting 

Schedule 
Agcncy

1 

-- Responsibility 

lmprnnmcnt i\lcasurc 1-WS-Jc: Wind lh·duction for Irish llill l'rojccl sponsors During the I <)ualificd wind I Considcn:ci Port 
l'l:1ygrnu nd mid qualilicd wind design or the 

I 
1 ·consultant would n•mpletc upon 

.:0nsultant. Irish Hill prepare a.wind review of the 
The Irish Hili l'layg1-.1und would be sutijcct Ill winds exceeding the pedestrian 
wind cc1111for1 criteria. Fn1: maxinrnn1 bi::nclit, wind s.:reens should be at lcasl 

Plnyground. impact and wind impact :md 

(1 li:cl high and made <•f~pproximat.:ly 20 lo 30 percent porou;; material. 
! mitigalillll analysis mitigation 

Design of any wind screcn or landscaping shi,ill be compatiblcwilh the 
lo be reviewed by analysis for the 
Port Staff. Irish Hill 

1-1 islllric District. Playground by 

. I i Port Staff. 

Considered l'or1 lm11r11\•crncnt ;\·lcasurc 1-WS-Jr: Wind !{eduction for 20' 11 Street Plaza Project sponsors During the I Qualified wind 
J The 20-11 Street Plaza "ould he suhjcct to winds .:xceeding the 1;cdcs1rian and qualified wind design of the Ci.•nsult:mt would complete upon 

winu ~om fort criteria. A qualilied-wind consultant should prepare written .consultant. 2o•h Street 1 prepare a wind review of the 

recommendation~ of feasible means to improve wind comfort co.nditions in Plaza. I impact :n:d I w~n_d i1~1pact and 
1his open space, emphasizing hardscape clements. such as wind scrc.:ns. mitigation m1alysis m1t1gat1on 

c:mopics. and umhrcllas. Where ncce;sary and appropriate, wind screens 

I 

to be rev iewcd by I analvsis for the 

·.sh11tdd bl· stra!egically placed to the northwe;t of any seating area. For Port Staff. 2o•h ·street l'la1,a 

maximum benclit. wind screens should he at least 6 feet high and made of by Port Starr. 

approximately 20 to 30 percent porous material. If there would be seating 
areas directly adjacent to·the north fa~adc of the PKN Building, localized 

· 1· 
I canopies or umbrellas ;;hould be used. Design of anv wind sc(ecn or 

· 1:111dscaping shall be compatible-with the Hi;torh.: District. 

I I 
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PARCEL L!=ASE EXHIBIT K 

TRANSPORTATION PROGRAM 
I. Transportation Fee. 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMT A a 
"Transportation Fee" t~at SFMTA will use and allocate in accordance with Section l.B belol.Y. The 
Transportation Fee must meet all requirements of and will be payable on all vertical development in the 
28-Acre Site in accordance with Planning Code sectic;ms 411A.1-411A.8. Under the Development 
Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, except" 
Affordable Housing Pr9jects pursuant to Planning .Code section 406(b), and Historic Building 21, 
Historic Building 12, and Parcel E4 .. 
The Transportation Fee will be calculated at 100% of the applicable TSF rate without a discount 
under Section 411A.3(d). The 28-Acre Site.Project shall be subject to 100% of the applicable · 
TSF rate as if it. were a project submitted under 411A.3(d)(3). The amount of the Transpor:tation 
Fee for each applicable land use category will be identical to the amount for the same land use 
category in the Fee Schedule in Planning .Code section 411 A.5 as in effect when the Port issues 
the first Construction Permit for each building. 

. B. ·-Accounting and Use of Trarisportation Fee by SFMTA. Section 411A.7 will-apply 
except as follows. The Treasurer will account for all Transportation Fee.s paid for each development 
project on the 28-Acre Site (the "Total Fee Amount"). SFMTA will use an amount equal tq or greater than 
the Total F;ee Amount to pay for uses permitted by the TSF Fund under Planning Code sedion 411A.7, 
including SFMTA and other agencies' costs to design, permit,·construct, and install a series of 
transportation improvements in the area surrounding the suo: SFMTA and other implementing agencies 
will be responsible for all.co~ts associated with the design, permitting, construction, installation, 
maintenance, and operation of these improvements above the Total Fee Amount. SFMTA Vl(ill report to . 
the Planning Director on any use of the Total Fee Amount in any reporting p·eriod for the Annual Review 

· u_nder the Development Agreement. Examples of projects that SFMTA may fund with the Total Fee 
Amount include: 

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
other water transit, including a network of water taxi/small water ferry docks along the waterfront. 
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
signs, in-ground detectors at to-be-identifieq intersections, and additional light rail vehicles (LRV) 
as needed to serve the growing population along the line. 
10, 11. 12. and other MUNI lines that are planned to serve 28-Acre Site Project neiqhborhood. 1 

Capital imprpvements, including buses, associated with. newly proposed MUNI routes, and re
routing of existing MUNI lines.to better serve transit riders in the Dogpatch, Mission Bay, and 
Potrero Hill neighborhoods. Operation plans for all Muni service is.contingent on the SFMTA 
Board of Directors adoption of an operating budget. . 

o . Consulting in good faith with the neighborhood stakeholders, SFMT A will design and 
implement, in a timely manner, new MUNI routes, alignments, and/or other service . 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and job centers, neighborhood destinations and re·gional transit, 
including, but.not limited to, connections to 16th Street ·BART and ·the 22nd Street 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR-5 will not be requested by the SFMTA until after 
Project's contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project 
neighborhood are expended, provided relevant impacts still exist. 
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• . Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, capacity. 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. · 
Terry A. Francois Boulevard Cydetrack. lmplementati~n of bicycle access on Terry A. Francois 
Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including elements such as 
bulbs, islands, and restriping. 
Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at varipus 
gap locations throughout the adjacent Dogpatch neighborhood, as identified iri partnership with 
community and City partners. · 

Nothing in this Transpprtation Program.will. prevent or limit the City's absolute discretion to: 
· · ·(i) conduc~ environmental review in connection with any future· proposal _fc;ir improvements; (ii) make any· 

-modifications or select feasible alternatives to future proposals that the City de.ems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable sjgnificanrimpacts 

. before taking final a"ction; (iv) determine not to proceed with ·such future proposals; or (v) obtain any 
required approvals for the improvements. 

II. TOM Plan. 

. . 
Developer shall implement-the Transportation Demand Management ("TOM") Plan· attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule 2. 
Under Planning Code section 169.4(e), the Zoning Administrator· shall approve and order the recordation. 
of the TDM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation . 
procedures in the Planning Code, or any other applicable provision of ·1aw. The Zoning Administrator shall 
retain the discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of 
up to $250 per violation. Developer agrees to a TDM Plan that vehicle trips associated with the 28~Acre. 
Site will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project- in the Transpo~ation 
1.mpact Study. The TOM measures (the "TOM Measures'} outlined in the TDM Plan, or made in 
consultation with the relevant agenc_ies, must achieye the TDM Plan . 

. In accordance with the Pier 70 TDM Plan, Pier 70 shall operate a free public shuttle to riders, 
fund.ed by the Pier 70 TMA,.providing direct connections between Pier 70 and regional transit. The Pier 
70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access 
Pier 70, and shall take into account area congestion and neighborhood input. In compliance with . 
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTAwith shuttle ridership data. The SFMTA will 
use the resulting data to monitor· on-going demand. fo.r new or modified MUNI ·service and to inform further 
MUNI service planning in the Pier 70 area. · · 

Developer's TDM Plan and related obligations under this Transportation Program will begin when 
ttie Port or DBI issues a Temporary Certificate of ·occupancy for the first building at the 28-Acre Site· and 
remain in effect for the life of the 28-Acre Site Project. · · · 

Ill: SFMTA Contact 

------· ---------
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including this Exhibit, the DA, and the FEIR. This staff person will be a point 
person f~r the Developer and the community. 

IV. RPP Permits 

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Transportation Code 
Sec;tion 405. Developer has agreed that such restriction will be included in the _Conditions, Covenants 
and Restrictions (CC&Rs) of the Project. 
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TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TOM measures 
designed to produce 20% fewer driving trips than identified by the project's Transportation Impact 
Study ("Reduction Target") for project build out, as identified in Table 1, below. 

Table 1: Trip Reduction Target from EIR Trip Estimates 

Auto Trips Reflecting 20% 
EIR Auto Trip Estimate at Reduction ("Reduction 

Period Project Build-Out .Target'') 

Daily 34,790 27,832 

To do this, the TOM Plan creates a TOM Program that will support and promote sustainable modes and 
disincentivize the use of private automobiles, particularly single-occupancy vehicles, among residents, 
employees, and visitors. This chapter outline~ the different strategies that Project, initially, ~ill employ 
to meet those goals,. including the formation of a Transportation Mariagement Association (TMA). The 
TMA will be responsible for the administration, monitoring, and adjustment of the TOM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TOM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and inviting place for residents, _workers, 
and visitors. · 

1.1 TOM Goals 

In addition to meeting the Reduction Target described above, the TOM program will include measures 
that contribute to the following goals: 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation 
·modes and provide resources and incentives to do so. 

• Make ·the Project site an appealing place to live, work and recreate by reducing the number of 
car~ on the roadways and creating an active public realm. 

• Integrate the Project into the existing community by maintainir:ig the surrounding neighborhood 
character and seamlessly integrating the Project into the established street and ·transpo~tation 
network. . . 

• Provide high quality and ·conve11ient access to 9pen space an.d the waterfront. 
• Promote pedestrian and bike safety by integrating bicycle·and pedestrian-friendly streetscaping 

t~roughout the Project site. 
• Improve access to high quality transit, including Caltrain, BART, and Muni light rail. 
o Reduce the impact of the Project on neighboring communities, including reducing traffic 

congestion and parking impacts. 

1 

--·--------_-_-·==-=-=-====-----
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1.2 TOM Approach 

The fundamental principle behind the .TDM program is that travel habits can be influenced through 
incentives and disincentives, investment in sustainable transportation _options, and educational and 
marketing efforts. Recognizing this pri_nciple, the following section describes the TDM program, including 

·its basic structure, as well as logistical issues, such as administration and maintenance of the program: 

The Project's land use and site design principles, including creating a dense,·mixed-use area that 
provides neighborhood and office services within walking distance from residential and commercial 
buildings and the ·creation of walkable ~nd bicycle-friendly streets, will work synergistically with the TDM 
program to achieve the.Project's transportation goals. 

Planning Code Section 169 (TDM) require.s that master planned projects such as Pier 70 meet the spirit 
of the TDM Ordinance, and acknowledges that there may.be unique opportunities and strategies 
presented by. master planned projects to do so. If, in the future, the Port establishes its own TDM · 
program across its various properties, the Project will have the right, but not the obligation, to 
consolidate TDM efforts with this larger plan. In all cases, the Project will coordinate with a Port-wide 
TDM program, should it_ exist. In the absence of such a _Port-wide program now, the Project is proposing 
the site-specific TDM program structure outlined below. 

As previously mentioned, in order to meet the Project goals to reduce Project-related one-way vehicular 
traffic by 20%1-and to create a sustainable development, the Project's TDM program will be 
administered and maintained by a TMA. Existing examples ofTMAs include the Mission Bay TMA and 
TMASF Connects. 

The TMA will provide services available to all residents and workers at ~he Project site. The TMA will be 
funded by_ an annual assessment of all buildings in the Pier 70 Special Use District area (excluding 
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site 
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the 
TDM program and that the Program m_eets their needs as it a~hieves or exceeds the driving trip· 
reductior:i targets. Upon agreeing to lease property at the Project, these subtenants will become 
"membe~s" of the TMA and able to take advantage of the TDM p"rogram services provided through the 

. TMA. The TMA will be led by a board of directors which will be co'"!lposed of representatives from 
diverse stakeholders that will include the Port (as the current.property owner), the SFMTA (as the public 
agency responsible for oversight of transportation in the ·city), and representatives of various buildings 
that have been constructed at the site. The board of directors may also include representatives from 
commercial office tenants or homeowners' associations. 

Day-to-day operations of the TMA will be handled by a staff th~t would work under the high-level· 
direction provided by the board of directors. The lead staff position will serve as the onsite 
Transportation Coordinator. (TC) (also referred to as the ''TDM Coordinator"), functio~_ing as the TMA's 
liaison with subtenants in the impleme~tation of the TDM program and as the TMA's representative in 
discussions with the City. 

The TC will perform a variety of duties to support the implementation of the TDM program, including 
educating residents, employers, employees, and visitors of the Project sitE'. about the range of 

1_.Reduction in trips is in comparison to trip generation expectations from the EIR. 
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transportation options available to them. The TC would also assist wit_h event-specific TDM planning and 
monitoring, anq reporting on the success and effectiveness.of the TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The TMA will have the ability.to adjust TDM program to respond to success or failure of certain 
components. 

1.2.1 The TMA Website 

The TMA, through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
frequently updated website that provides information related to the Project's TDM program.. The TMA's 
website would include information on the following (and other relevant transportation information): 

• Connecting shuttle service (e.g., routes and timetables); . 

• Ger)eral information on transit access (e.g., route maps and real-time arrival data for Muni, 
Caltrain, and BART); 

• Bikesharing stations on site and in the vicinity; . 

• . On- and off-street parking·facilities pricing (e.g., pricing, location/maps and real-time 
occupancy); 

• Carsharing pods on site and in the vicinity, 

• Ridematching services; and 

• Emergency Ride Home (ERH) program. 

1.3 Summary of TOM Measures 

Table 2 provides a.summary of the TDM measures to be implemented at the Project by the TMA .. The 
following sections provide·more detail on the measures as organized by measures that are applicable 
site-wide, those that target residents only, and those that target non-residents (workers and visitors) 
only. The applicable.measures will be ready to be implemented upon issuance of each certificate.of 
occupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

GI ID· 
-c +; 

c 
ID 

·.;:::; 
c "i c GI C GI 

cii -c z~ ,. .... ·;;; 
"' iii GI GI 

Measure2 Descri~!~ 
Cl: Cl: 

--·-------- --·-
Improve Walking Conditions Provide streetscape impro~eIT)ents to encourage walking ,/ 

Bicycle Parking Provide secure bicycle parking ./ 

Showers and Lockers Provide on-site showers arid lockers so commuters can 
./ 

trav.el by active modes . 
Rike Share Membership Property Manager/HOA to offer contributioi1of100% 

./ 
toward first year membership; one per dwelling unit 

'-·-· .. ··----··---
_____ .....___ 

2 Where applicable, measure names attempt to be consistent with names of menus in San Francisco's TOM 
Program · 
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--
Applicability 

----
QJ RI RI 

"'C ·.;:; .. 
"ii c C: c 

QJ 0 QJ 
a, "'C "'C 
.... "iii 2 ·;;; 
iii QJ QJ 

Measure2 DescriptiOn 
a:: a:: 

Bic_ycle Repair Stadon Each market-rate buildings shall provide one bicycle 
repair station 

,/ 

Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 
residents, employees, and/or guests to use 

,/ 

Bicycle Valet Parking For large events (over 2,000), provide monitored bicycle 
,/ 

parking for 20% of guests 
--

Car Share Parking & Provide car share parking per code. Property 
Membership Manager/HOA to offe~ contribution of 100% toward first ,/ 

year membership; one per dwelling unit 

Delivery Supportive Facilitate deliveries with a staffed reception desk, 
,/ 

Amenities . lockers, or other accommodations, where appropriate. 

Family TOM Amenities Encourage storage for car seats near car share parking, 
,/ 

cargo bikes and shopping carts 

On-site Childcare Provide on-site childcare services ,/ 

Family TOM Package Require minimum number of cargo or trailer bike 
,/ 

parking spaces 

. Contributions or Incentives Property Manager/HOA to offer one subsidy (40% cost 
for Sustainable of MUNI "M" pass) per month for each dwelling unit ,/ 

Transportation 
-· 

Shuttle Bus Service Provide shuttle bus services ,/ 

Multimodal Wayfinding Provide directional signage for locating transportation 
,/ 

Sign age services (shuttle stop) and amenities (bicycle parking) 

Real Time Transportation Provide large screen or monitor that displays transit 
,/ 

Information Displays arrival and departure information 
I -·-- --- ·--- -------

Tailored Transportation Provide residents and employees with information about 
Marketing Services. travel options 

,/ 

- r---
On-site Affordable Housing Provide on-site affordable housing as part of a 

. residential project 
,/ 

--· --
Unbundle Parking Separate the cost of parking from the cost of rent, l~ase 

,/ 
or ownership 

Prohibition of Residential No RPP area may be established at or expanded into the 
Parking Permits (RPP) Project site 

.. ,/ 

.. 

Parking Supply Provide less accessory parking than the neighborhood 
parking rate ,/ 

Emergency Ride Home Ensure that every employer is registered for the 
Program program and that employees are aware of the ,/ 

prow am 

~. 

4 



A:COM 

1.4 Site-wide Transportation Demand Management Strategies 

The following are site-wide TDM strategies that will be provided to s.upport driving trip reductions by all 
users of the Project. · 

1.4.1 Improve Walking Conditions 

The P"roject will significantly improve walking conditions at the sit~ by providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidewalks will be provided along most new streets and · 
existing streets will be improved with curbs and sidewalks as necessary. The street design includes 
improvements to streets and sidewalks to enhance the pedestrian experience and promote the safety of 
pedestrians as a top priority. In addition, ground floor retail will create an active·ground plan that 
promotes comfortable and interesting streetscapes for pedestrians. 

1.4.2 ' Encourage. Bicycling 

Bicycling will be encouraged for all users of the site by. providing well-c;lesigned and well-lit bike parking 
in residential and commercial.buildings, in district parking, and also in key open space and activity _,. 
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the 
time ·a building secures building permits. Furthermore, valet bicycle parking will be provided for large 
events (over 2,000) to a_ccc;>mmodate 20% of guests. In addition to bicycle parking, the Project will fund 
at least one bikeshare station on site, including ~he cost of installation and operation for thre~ years, for 
residents, employees, and or guests to use. This will help reduce the cost-burden of purchasing a bike 
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to 
existing bike facilities on Illinois Street and the Bay Trail. · 

1.4.3 Tailored Transportation Marketing Services a~d Commuter Benefits 

Tai.lored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA will be responsible for notifying 
employers about the San Francisco Commuter Benefits Ordinance, the Bay Area Commuter B~nefits· 
Program, and California's Parking Cash-Out law when they sign property leases at the site and 
disseminating general information abo1,.1t the ordinances on the TMA's website. The TMA will pr·ovide 
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Employers will be encouraged to consider emolling in programs or enlisting services to assist in tracking 
employee commutes, such as.Luum and Rideamigos. The services offered by these platforms indude the 
development of incentiiie programs to encourage employees to use transit, customized commute 
assistance resources, tracking the environmental impact of employee commutes, and assessing program 
effectiveness. As the TMA works with on-site employers, other useful resources that supp.art sustainable 
commute modes may be identified and provided by the TMA. 

1.4.4 Car Share Parking 

The Project will provide car share parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. 
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1.4.5 Shuttle Service 

A shuttle wi!I be operated .at Pier 70 serving to connect site users.(residents, employees, and visitors) 
with local and regional'tr.ahsit hubs. The shuttle service will aim to augment any existing transit servi.ces 
and it is not intended to compete with or replicate Muni service. Shuttle routes, frequencies, and service 
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration·of 
the shuttle program with other developments in the area will be considered, including with Mission Bay 
and future development at the former Potrero Power Plant. The necessity of the shuttle service will 
continue to be assessed as transit service improves in the Pier 70 area over time. · 

Any shuttles operated by the Project will secure safe and legal loading zones for passenger boarding and 
alighting, both in the site .and off-site. Shuttles will be free and open. to the public and be accessible per 
ADA standards. Shuttles will comply with any applicable laws and regulations. 

1A.6 Parking 

The Project is subject to an aggregate, site-wide parking maximum based on the following ratios:. . . 
• Residential parking maximums are set to 0.60 spaces per residential unit; and. 

• Commercial Office ~a.rking maximums are set to 1 space per 1,500 gross square feet; and 
• Retail shall have 0 parking spaces. 

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, resident'ial parking will not be sold or rented with 
residential units in either for-sale or rental bu!ldings. Residents or workers who 11\fiSh to have a car onsite 
will have to pay sep~rately for use of a ·parking space. Residential and non-residential parking spaces will 
be leased at mark~t rate. 

Non-residential parking rates shall maintain-a rate ode~ structure such that: 

• Base hourly and daily p~rking rates are established and offered. 

• Base daily rates shall not reflect a dis.count compared to base hourly parking r~tes; calculation of 
base daily rates.shall assume a ten~hour day. 

• Weekly, monthly, or similar-time spe.cific peri9d.s shall not reflect a discount compared to base 
daily parking rates,,and rate shall assume a five-day week. . . 

• Daily or hourly rates may be raised above base rate level to address· increased demand, for 
instance during special events. 

1.4. 7 Displays and Wayfinding Signage 

Real time transportation information displays (e.g., lar~e television screens or computer monitors) will 
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on·the project'Site 
highlighting sustainable transportation options. The displays ·shall be provided at each office bui'lding 
l~rger than 200,000.SF and each residential building of more than 150 units, and include arrival and 
departure information, such as NextBus information, as well as the availability of car share vehicles and 
shared bicycles as such information is available. In addition, multimodal wayfinding signage will be 
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as 
bicycle parking). Highly visible information anp signage will encourage and facilitate the u~e of these 
resources. 
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i.4.8 Family Amenities 

Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In 
addition; services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share par_king. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
househoids,.places of employment,_and childcare. 

1.5 Residential Transportation Demand Management Strategies 

Strategies for reducing auto~obile use for_ residents of Pier 70 are discussed in the following sections. 

1.5.1 Encourage Transit · 

All homeowners' associations and property managers will offer ~ne subsidy (equivalent to 40% cost of 
Muni M pass or future equiva.lent Muni monthly pass) per month for each dwelling unit. These would 
likely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain 
cash value eac_h month. In addition, tailored marketing services will.provide information to residents 
about travel options and aid in modal decision making. 

1.5.2 Bicycles 

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the 
Planning Code at the time the building sect.ires. building permits. Property Managers and HOA's will ?ffer 
a contribution of 100% towards the first year's membership cost in a bikeshare program at a rate of one. 
membership per dwelling unit. In addition, each market-rate residential b1,1ilding shall provide a bicycle 
repair station in a secure area of the building. 

1.5.3 Car Share Membership 
r 

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program "at a rate of ohe membership per dwelling unit. °Any user fees will be the 
responsibility of the resident member. 

1.5.4 Family TDllil Package 

Amer:i~ties for families residing at the Project will be encouraged, such as car share memberships and 
other family amenities, including stroller and car seat storage and cargo bicycle parking. 

1.5.5 .Prohibition of Residential Parking Permits 
. . 

Residential permit parking (RPP) will be prohibited at the Project site, and residents of Pier 70 will not be 
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Codes and Restrictions (C~&R) docu~ents. This approach to RPP is intended to complement 
the Project's unbundled parking policy by ensuring that residents pay market rate for parking and that · 
residential parking does not spill over onto neighborhood RPP streets. 

1.6 Non-residential Transportation Management Strategies 
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As with residents, there are several ways to en.courage public transit and other sustainable modes of 
travel for employees· and visitors to the Project site. 

1.6.1 "Emergency Ride Home Program 

San Francisco pro'!ides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a sustainable mode (transit, bicycling, walking, or 
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or 
unschedul_ed overtime. Any employee in ·san Franc.isco is eligible as long as the employer has registered. 
Registration is free for employers. The ERH program is a safety net that may remove a barrier to . 
sustainable commute choices. The TMA will ensure that eve.ry employer tenant on-site is regi~tered for 
the Emergency Ride Home progran:i and that employee~ are aware of the program. 

1.6.2 Bicycles 

Indoor secure bicycle parking will be_ provided for employees at least in the amount required by the 
Planning Code a't the time the building secures building permits. Showers and lockers for cm:ployee use· 
will also be provided at least in the amount required by the Planning Code in order to support active 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the Tl\/!A. As previously mentioned, the Project will provide at least one bikeshare station that would be 

· available to residents, employees, and visitors. 

1.7 Special Event Transportation Management Strategies . 

The Project's operi spaces will host a variety of public events, including evening happy hours, outdoor 
filni screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances·. Typical events may occur several times a month, with an attendance from 500 to 
750 people. Larger-scale· events would occur approximately four times a year; with an attendance up to 
5,000 people. All events in parks or open spaces require permittir:ig approval by the Port. 

"The TMA will work with the open space management team and any building. managers' or retailers to 
establish arid implement transportation management plans for specific events. Transportation 
management ·plans will consider best practices and lessons learned from other San_ Francisco events and 
event venues: Event scheduling will attempt to minimize overlapping of events with AT&T Park and the 

. ·Chase Event Center as required by the Environmental Impact Report. Event transportation management 
plans can incl~de. the following mechanisms: . 

• · Directional signage for vehicles accessing the site 
• Charging event pricing for parking associated with special events; 

• Dedicated passenger loading zones in the site; 
• Staffed and secure bicycle valet parking; 
• Identifying and rewarding guests who ride their bicycles, walk, or transit to ev.ents (i.e., free 

giveaways); 
• Encouraging customers at the time of ticket sales to take public.transportation, walk, or bicycle 

to the events, and providing reminders and trip planning tools to support them in doing so; 
• Dissemir:iating the recommended transportation options on different marketing outlets (with 

ticket receipt, on line channels, Pier 70 website, TMA website, etc.); 
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• Identifying offsite parking and using shuttles to transport visitors between the event venues,. 
offsite parking, and transit hubs, as needed; and, 

• Encouraging guests to arrive.early and stay onsite longer by promoting local vendors, 
restaurants, etc., to spread and reduce p~e- and post-event peaking effects. 

Successful special event transportation management plans will mini.mize driving trips and promote 
sustainable modes of access to events. The TMA l!Vilf monitor the effectiveness of these event 
management strategies, and at SFMTA's request, meet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and temporary programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor vehicle traffic through the City's Interdepartmental Staff 
Committee of Traffic and Transportation (ISCOTI) process. Street closures would be In effect anywhere 
from· a few hours. to an entire day. In advance and during a~y street closure, event organizers must 
provide suffici.ent street signage to d.iscourage driving to the site during the event and to route motqr. 
vehicles through the site and minimize queuing and impacts to circulation in and around the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street·(south.of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on 
Louisiana Street. 21st Street (east of Louisiana Street) would serve as a loading/service alley for events. 

1.8 Monitoring, Evaluation,_ and Refinement" 
~ 

. . 
The Pier 70 TMA, through an. on-site Transportation Coordinator, sh~ll collect data and make monitoring 
reports available for review and ~pproval. by the Planning Department staff. Monitoring data shall be 
collected and reports_ shall be submitted to Planning Department staff every year (referred to as 

· "reporting perio"ds"), until five consecutive reporting periods display the project has met the redL!ction 
goal, at which point monitoring data shall ~e submitted to Planning Department staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildir:igs that include off-street parking or the establishment of surface parking lots or 

. garages that bring the project's total number of ~ff-street parking spaces to greater than <;>r equal to 
500. Eachtrip count and survey (se.e below for description) shall be comple.ted withi"n 30 days following 
the e.nd of the applicable reporting period. Each monitoring report shall be completed within 90 days 
following the applicable reporting period. The t.iming shall be modified such that a new monitoring 
report shall be ·required 12 months after adjustments are made to the TDM Plan in order to m·eet the 
r~duction goal, as may be required in the "TDM Plan Adjustme.nts" heading below. In addition, the 
timing may be modified by the Planning Department as needed to consolidate this requirement with 
other monitoring and/or reporting requirements for the project. 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as· well as the number 
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against the t~ip estimates in Tabl~ 3 to assess progress, however the Project will not be 
considered out of compliance with eithe_r this Plan or Project mitigation measure M·AQ-lf unless the 
Reduction Target calculated for the fully.built out project (see Table 1) has been exceed. 
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and Reporting Program (MMRP). The monitoring reports are· intended to satisfy the requirements of 
Project mitigation measure M~AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate 
reporting is preferred by the TMA, separate reports are acceptable. ' · 

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refin.e the TDM Plan by improving existing m.easures (e.g., additional incentives,·changes to 
shuttle schedule), including new measures (e.g., a new technology), or removing existing measures, in 
order to achieve the Project's Reduction Target, as well as monitor progress against the trip estimates 
for ea~h phase outlined bi;low. It will be especially important to refine strategies as new transportation 
options are put into place ir;i the area and as the TMA learns which strategies are most effective in · 
shaping the transportation behaviors of the site users. 

· Table 3: Auto Trip Estimates by 
Phase 

Residential 

Cum. 
Phase Units Units 

Phase 1 300 300 

Phase 2 690 990 
: 

Phase 3 375 1,365 

Phase 4 280 1,645 

Phase 5 d 1,645 

----

% 

18% 

60% 
. 83% 

100% 

100% 
·--· 

Notes: 

1. Represents 20 percent reduction target_.· 

1.8.1 Purpose 

·--
.Commercial Phase Trip Estimates 

Cu~:r 
EIRAuto 

Trip Auto 
Estimates Trip 

GSF GSF I % (by phase) Target1 

6,600 6,600 0% . 1,072 858 

348,200 354,800 16% 9,970 8,834 

673,900 1,028,700 45% 7,662 14,963 

747,450 1,776,150 79% 12,241 24,756 

486,20~- . 2,2~2,350 ·-· 100% 3,845 27,832 --

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to the total 
number of one-way vehicle trips identified in the project's Transportation. lmpa~t _Study at project build
out ("Reduction Target"). To ensure that this reductiori goal could be reasonably achieved, the TOM Plan 
will have a monitori~g goal of reducing by 20 ·percent th~ one-way vehicle trips calculated for each 
building that has rece_ived a Certificate of Occupancy and is at least 75% occupied compared to the one
way vehicle trips anticipated for that building based on anticipated deveiopment on that parcel, using . 
the trip generation rates contained within the project's Transportation Impact Study. The Plan must be 
adjusted if three consecutive monitoring results demonstrate that the TOM program is not achieving the 
TOM objectives. TOM adjustments will be made in consultation with the SFMTA and the Planning 
Department until three consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

lhhe TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Planning Department may impose 
additional measures on the Project including capital or operational improvements intended to reduce . , 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
·Target. 

1.8.2 Monitoring Methods 

The Transportation Coordinator shali collect data (or work with a third party consultant to collect this 
data) and prepare annual monitoring reports for review and approval by the Planning ,Department and 
the SFMTA. 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: · · 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles arriving 
and leaving the project site for no less than two days of the reporting period between 6:00 a.m. 
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thprsday during one week without 
federally r.ecognized holidays, and another day shall be a Tuesday, Wednesday, or Thursday 
during another week withouqederally recognized holidays. The trip ·count and intercept survey 

. shall be prepared ~Ya qualified transportation or qualified survey consultant and the 
methodology shall be approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is anticipated that the Planning 
Department will have a standard trip count and intercept survey methodology developed and 
available to projec~ sponsors at the time of data collection. 

• Travel Demand Information: The above trip count and survey information shall be able to 
provide travel demand analysis characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal ·split information) as outlined in the 
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review, 
October 2002, or subsequent updates in effect at the time of the survey. 

• Documentation of Plan Implementation: The TDM Coordinator ~hail work in conjunction with 
the Planning Department. to develop a survey (o~line or paper)that can be reasonably 
completed by the TDM Coordinator and/or TMA staff to document the implementation of TDM 
program elements and other basic information during the reporting period .. This survey shall be 
included in the monitoring report submitted to Planning Department staff. 

• . Degree of Implementation: The monitoring report shall include descriptions of the degree of 
implementation (e.g., how many tenants or-visitors the TDM Plan will benefit, and on. which · 
locations within the site measures will be/have been placed, etc.) 

• Assistance and Confidentiality: Planning Dep(!rtment staff will assist the TDM Coordinator on 
questions regarding the compon~nts of the monitoring report and shall ensure that the identi.ty 
of. individual survey responders is·protected. · 

Additional methods (described below) may be used to ide.ntify' opportunities to make the TDM program 
more effective and to identify challenges.that the program is facing. 

1.8.3 Monitoring Documentation 

Monitoring data and efforts. will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporti~g periods display the project has met the reduction 
goal, ·at which point monitoring data shall be su_bmitted to Planning Department staff on~e every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or 
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garages that bring the project's total number of off-street p<lrking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days 
following the end of the appl!cable reporting period. Each monitoring report shall be completed within 
90 days following the applicable reporting period. The timing shall be modified such that a new 
monitoring report shall be required 12 m!)nths after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "Compliance and TDM Plan Adjustments" heading 
below.· 1n addition, the timing may be modified by the Planning. Department as needed to consolidate 
this requirement with other monitoring and/or reporting requirements for the project. 

l.8.4 Compliance and TDM Plan Adjustments 

The Project has a compliance commitnient of achieving.a 20 percent daily one-way vehicle trip 
reduction from the El R's analysis of full build out, as described in Table 1. To ensure that t!iis reduction 
could be reasonably achieved, the project will-employ TDM measures to ensure that each phase's auto 
.trips generated are no more than 80% of the trips estimated for the development within that phase, as 
shown in Table 3. 

· Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the 
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the 
fully-built Project has met the Reduction Target. Following the initial compliance period, monitoring data . . 

will be submitted to the Planning Department staff once every three years. 

If three con~ecutive· reporting periods demonstrate that the TDM Plan is not achieving the Reduction 
Target, or the interim target estimates identified in Table 3 above, TDM adjustments will be made in. 
consultation with the SFMTA and the Planning Department 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 re~oval of existing measures (e.g., measures shown to be ineffective or induce vehicle 
trips). 

If three consecutive reporting periods' monitoring results demonstrate that measures within the TOM 
Plan are not achieving.the Reduction Target, or the interim target estimates identified in Table 3 above,, 
the.TOM Plan adjustments shall occur within 270 days following the last consecutive reporting period. 
The TDM Plan adjustments shall occur until three consecutive reporting periods' monitoring results· 
demonstrate that the reduction goal is achieved. If the TDM Plan does not achieve the ReduCtion Target 
then the Planni,ng Department shall impose additional ·measures to reduce vehicle trips as prescribed 
under the development agreement, which may include restriction of additional off-street parking spaces 
beyond those previously established on the .site, capital or operational improvements intended to 
reduce vehicle trips from the project, or other measures that support sustainable trip making, until 
three consecutive reporting periods' monitoring results demonstrate that the reduction goal is achieved. 
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TP SCHEDULE 2 

EIR Mitigation Measure M-AQ-1f 

MITIGATIOi\ MONITORING AND REPORTl~G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASUIU:S ADOPT.ED AS CO'.\DITIONS OF APPROVAL 

Milig:ition Me:1s11rc M-AQ-11': Tr:1nsporl11tion D.e11111nd M:1n11gcmcnt. 

The pwjcct spl•nsors sh:ili prepare and implement a Trnnsp<•rtation Demand 
Management (TDMJ Plan with a goal of reducing cstimat.:d daily one-way 
vehicle trips by 20 percent compared to the total number of daily one-way 
vehicle trip~ identified in tht: project's Transportation Impact Study at 
project build-out. To ensure that this reduction goal could be rcusonabl); 
achieved. the TDM Plan will have a monitoring goal of reducing by 20 
pem::nt tht: daily nne-way v.:hicle trips calculated for each building that has 
received a Ccrtilicatt: of Occupancy ·and is at least 75% occupied compared 
to the dnily one-way vehicle trips anticipated for that buiiding based on · 
anticipated development on that parcel, using the trip generation rates 
contained within the project's Transportation Impact Study. There.shall QC a 
Transportation ivhmagcment Association that would be responsible for the 
administration. monitoring, and adjust1m:nt of the TDM Plan. The project 
sponsor is responsible for identifying the components of the TDM Plan that 
could n:a~(•nably h: e.xpcct.:d to achieve the reduction go:1l for ~ach new 
building associated with the prn_i<:ct. and for making good foith efforts lo . 
implement them. The TIJM Plan may include, but is not limited to, the types 
of measures st11111narizt:cl below for"cxplanatury example purposes. Actual 
TDYI mcasun:~ sel:::ctcd should include thosi:: from the TDM Program· 
Standards. which describe the scope and applicahility of candidate measures 
in detail and include: · 

• Al·tive Tnmsport:ition: Provision of streetsciipe improvements to 
encourage walking. secure bicycle parking, shower and locker 
facilities liir cyclists. subsidi.zed bike share memberships for 
pniject occupants. bicycle repair and maintenance services. and 
other bicyd.:-rdilled services; 

·--~- Ca~-Slwn:: Provision of car-share parking spaces ~md subsidi;i:cd 

I 

I 
Implementation 
Responsibility 

I • 
I 

Developer lo 
prepare and 
implement the 
TDM Plan, which 
will be 
implemented by the 
T ransponation 
~1anagement 

Association and 
will be binding on 
all development 
parcels. 

Mitigation 
Schedule 

Developer to 
prepare TOM 
Plan and 
submit to 
. l!iJID!J.iM Staff 
prior to 
approval or the 
project 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency 

Planning 
Department 
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I 

1. 
Monitoring/ 

I 
Implementation Mitigation ., Monitoring MEASuu:s ADOPTED .-\S CO~DITIONS OFAPPROVAL 

I 
H.eporting Agency 

Responsibility Schedule 
I Responsibility 

Schedule 

m.:mberships for pwject uccupm11s; 

I 
I I 

I 

• 1.lt:livcry: l'rovisillll or a1m:ni1ies and servh:es IO support dt:livcry I I of goods to project occupants; I I 
• Fam ii~ -Oriented !vlcasures: Provision of on-site childcure _and 

other amenities to support the use nf sustainable transportation 
modes by fomilies; 

• High-Occupancy Vehicles: Provision of carpooling/vanpooling 
incentives and shuttle bus service; .. 

0 Information and Communications: Provision of multimodal 
W\1ylincling signage, trnnsportntion information disr,lays, and 
tailored trnnsportation marketing services; 

• I.and u·se: Pi·ovision of on-site alTordablc housing and healthy 
food retail services in underserved areas; 

0 Parking: l'rnvisinn of unbundled parking. short tenn daily parking 
provision. parking c::ish out offers, and reduced off-street parking 
supply. 

The TOM Plan shall include specific descriptions of each measure, 
induding the degree of implementation (e.g., for how long will it be in 
place). and the populaiion that each measure is intended to serve lc.g. 
resiclentit1l tenants, retail visitors. employees of tenants, visitors. etc.). 11 
sh<11l also include a C(•mmitment to monitoring of person and vehicle trips 
trnvding ll• and from the prc>jecl site to determine the TDM Plan's 
effc:..:ti,·eness. us outlinell below. 

I 

.. 

'-· 

Th~ TDM !'Ian slrnll he submitted to the City to ensure that components of 
the TD:\11 Plan intended to meet the reduction target arc shown nn the plans r and/or ready to be implemented upon the issuanc1.: of each certificate of -

I occupancy. 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

'.\'lEASURES ADOPTED AS CO~DITIO~S OF APPR()VAL Reporting A"encv 
Responsibility Schedule Schedule .. . 

Responsibility 

T/J,\f f'/,;m ,\.Ju11i1ori11i; a11d l?eµvrting: The Transportation Management 
Association, through an cm-site Trnnspcirtation Coordinator, shall collect 
dilla ;m<l make monitoring n;:por1s·avaih1blc for review and approval by the 
Planning D.:partment staff. 

• Timing: M(1nitoring data shall be collected and reports shall be -· 
submitted to Planning Department staff every year (reforrcd to as 
"reporting pcriods")0 until live consecutfve reporting periods 
display t~c li1lly-huilt project has met the r~duction goal, at which 
point monitoring data shall be suhmitte<l to Planning Department 
staff once every three years. The first mo~itoring report is 
required 18 months all.er issuance of the First Certificate of 
Oct·upancy for buildings that include off-street parking _or the 
estahlishment of surface parking lots or garages that bring the 
project's total number ofofl~street parking spaces to greater thar 
or equal to 500. Each trip count and survey (sec below for ' 

d~scription) shall be completed within 30 days following the end 
L•f the applil:ahlc rcpo1ting period. Ead1 monitoring report shall be 
completed within 90 days following the applicable reporting 
period. The timing shall be modified such that a new monitoring 
rcpo1t sh:ill be required 12 months allcr adjustments arc made to 
the TDM Plan in onlt>r to meet the reduction goal, as may be 
required iii the "TDM Plan Adjustmt:nt;".hcading bt:low .. Jn .-

I 
addition. the timing may he modi lied by th.: Planning Department 
as neeucd to coi150Jiclmc this requirement with other monitoring 

i 
and/cir reporting requirements for the project. 

• Com1wm:r\).J!: The m1111itoring repon, including trip counts and ! ·sun·cys, shull include the folluwing components OR comparable I 
alternative methodology and components as approved or provided 
by Planning Dcpm1mcnt staff: 

0 Trip Count and Intercept Survey: Trip count and intercept 
s·urvey of persons and vehicles aiTiving and leaving the .. 

I project site for no less than two days of the reporting period 
betwe.:n 6:00 a.m. and 8:00 p.m. One dav shall b.: a.Tuesday, 
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PIER 70 MIXED-USE DISTR.c;:T PRO.IECT 

Implementation .!\·~itigation 
1·. Monitoring/ 

Monitoring 
Monitoring 

I MEASURES ADOPTED AS CONDITIONS. OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency 
Responsibility 

Wednesday, or Thursday during one week without tedernlly 
recognizcd holidays. and another day shall be a Tuesday, 
Wedne;;day. or Thursday during another week without 

~-fcdernlly recognized holidays. The trip count and intercept ! survey shall be prepared by a qualified transportation or 
qualified survt:y consultant and the methodology shall he 

I 
approved by the Planning Depa11ment prior to conducting the 
components of the trip count and int.:rcept surv.:y. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey mt:thoclology developed and, . 

I 

available \<l project sponsor~ at the time of datn collcction. I 

0 Trn,·.:I Demand Information: The above trip count and 
~un·cy information shall be able llJ provide travel demand 
~malysi~·charact.:ristics (work and non-work trip counts. 
orig.ins anJ destinations of trips to/from the proje~t site. and 
modal split information) as outlined in the Planning 
Department's 7i·ansportation Impact Ann(vsi.1· Guidelines for 

I I "Em·ironmental Re1·iew, Octol:>cr '.!00'.!, or sub~equcnt updates 
! in effect at tht: time of the s111"vt:y. 

0 Docume1itation 111" Plan lmplt:mcntation: The TDM 
Coordin.all1r shall work in c1111.itinctio11 wilh the Plannin.g 
Department H/ devt:lnp a survey (onlinc or pap.:r) that can be 
reasonably completed by tht: TD!'vl Coordin:itor and/nr TIVIA 
sta!Tt11 doi:umcn1 th1.: impl.:rnentatk•n <'fTrjM program 
elements and <•ther basic information during the reporting I pl.!riod. Tliis survey shall be im:luded in the monitoring repo11 
submillcd to Planning Department staff. 

) 

0 Dcgrc.: nf lmplcm.:ntation: The monitoring rt:po11 shall 
ini:ludc descriptions llf th.: d.:grec of implemcn\ation (e.g., .. 
how many tenants or visitors lhc TDM Plan will benelit, a_nd 
on \~hich locations within the site measures will be/lmve 
been placeJ, etc.) 

0 Assista1m~ ancf Confidentiality: Planning Depm1mcnt swff 
\viii assist the TDi\•I Coordinator on questions regarding the 
components of the monitoring report and shall ensurt: that the 



.. 

I 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 :vtlXEi:>-USE DISTRICT PRO.JECT 

lmplement11tion Mitigation Monitoring/ Monitoring 1\fonitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency Responsibility Schedule Responsibility Schedule 

idenllty uf individual survey responders is protected .. 

I 
T/J,\J Pla11 Ac(j11s1me111s. The TD:\·! Phm shall be tidjusted bused on the 
monitoring results if thre~ consecutive reporting periods demonstrate th:n 
mcasurl'S within the TDrvl Plim arc not achieving the n:duction goal. The 

I TDM !'Ian adjustments shall bc made in consultation with Planning 
Dcpartment staff and may rcquin: relim:ments to existing measurcs (.:.g .• 
change tu subsidics, increased bicycle park!ng), inclusion of new measures 
(e.g., ;1 new h:clull.llogy), or removal of existing measures (e.g., measures 

I 
shown to b.:: inefli::ctive or induce vehicle trips). lfthrce consecutive 
rcp1Jrting pt·riuds' monitoring results demonstrate that mcusures within the 
TDM !'Ian arc m•t achieving the reduction guul, the TDM Pinn adjustments 

I 
shall occur within 270 d~1ys following the last consecutive reporting period. 
The TDM Plan adjusum:nts shall occur until three consecutive reporting 

I 

paiuds' rnonilliring results demonstrate that thc reduction·gl•al is achieved. ! lfthe 'I'D!'vl Plun doc~ nut uchievc tl11:: reduction goal then the Ciry shall 
imposc additinnul measures to reduce vehicle trips as prt:scribcd undcr thi: 
dcvclopmcnl agret:mi::nt. which may include ri:striction of additional ufl~ 
street park111g spaces beyond those previously established on thc sitc, capital 
or operational improvemt:nts intended to reduce vehicle trips from the 

I project, or other 1m;as11rcs that suppon sustainable trip making, until thrct:. 
l'(•nsccutive rcporting periods' monitoring n::sults demonstrate that the 

I reduction goal is achieved. · 



Parcel Lease Exhibit L 
Form of Facilities Condition _Report 

FACILITIES CONDITION REPORT 
Parcel [ ] 

Date: [ ] 

This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 of that certain Lease dated . by and between 
____ ("Tenant") and the Port with respect to the property commonly known as (the "Property"). The purpose of this Facilities 
Condition Report is to document the condition of the Property a_nd to assist Tenant in developing cost es_timates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

. . . 
This Facilities Condition Report was prepared by following a visual inspection of the Property and review of written notices of 
B1,1ilding Code violations, if any, received by the Property owner (a "Code Violation Notice'~). 

Building S~stem or Narrative Immediate Reeair Short Term Reeair Long Term· Reeair Estimated Cost of Estimated 
Comeonent Summa~of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an~ Code Recommendations1 Recommendations2 Reeair Useful Life 
Violation Notice (If none, write (If n-one, wri_te 
(If none, write "None") "None") 
"None") 

1. Building Site 
(Topography, 
drainage, 
retaining walls, 
paving, 

. curbing,. 
lighting) 

Short term _repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
Long term repairs will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Building S~stem or Narrative 
Comeonent · Summa!'.)l of 

Condition 

2. Building 
Envelope 
(Windows and 
Walls) 

3. Structural 
I 

I 
(Foundation 
anq Framing) 

4. Interior 
Element·s 

(Stairways, 
hallways, 
common areas) 

5. Roofing 
Systems 

6. Major 
Mechanical 
Systems .. 

(Heating, I 
Ventilation, 
and Air 
Conditioning) 

7. Major 
Plumbing 
Systems 

8. Major 
Electrical 
Systems 

9. Vertical 

Immediate Reeair Short Term Reeair Long Term Reeair 
Recommended to and Renewal and Renewal 
Address an~ Code. Recommendations1 Recommendations2 

Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

.. 

.. 

\ 

'PARCEL LEASE EXHIBIT L- P. 2 

Estimated Cost of Estimated 
Recommended Remaining 
Reeair Useful Life 

. 

. 

· 1 

' ! I 
I 
I 



., 

Building System or ! Narrative Immediate Repair Short Term- Repair Long Term Re·pair Estimated Cost of Estimated 
Component ·1 Summary of · Recommended to and Renewal and Renewal Recommended Remaining 

, Condition ·Address any Code Recommendations1 Recommendations2 Repair Useful Life 
Violation· Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

Transportation 
(Elevators and 
escalators) '· 

10. [If Tenant 
.. 

elects to 
include in the 

I Facilities 
Condition 
Report: Site-
specific testing, 

·.such as 
infrared. 
thermography 
for energy loss, 
air leakage, 
roofing and 
building 
envelope 
moisture 
intrusion]" 

, 
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PIEi~ 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Projcc( Background. The development plan fi.)r the .28:..Acre Site under the 
Transactioi1 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, lo undertake, to support workforce development in both the. construction and end use 
phases of the 28-Acre Site Projec.t, as set forth.in this Workforce Development Pian. 

The Port and Developer have entered into the DOA that provides for the devefopmenl of 
the 28-Acre Site Project in a series of Phases. In connection with the. ODA, the Port and the 
Developer will enter into a Master Lease providing Developer the right to construct l-1.orizontal 
Improvements within the .28-Acre Site Project after Port approval of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer. will enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements ·allowed under the ·Master 
Lease. 

The DOA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. When a Vertical Developer is" .selected, the Port and. the Vertical 
Developer will enter into a Vertical ODA that 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 
Dev~loper's construc.tion-· of Vertical Improvements and Deferred Infrastructure. Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Improvements allowed i.n the Vertical DDAs. Upon completion of the Vertical 
Improvements, the .applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical. Improvements. 

JI. Purpose of the Workforce Development Plan. This o/orkforce ·Development 
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, employment and 
economic development opportunities arc part of the development and operation of the 28-Acre 
Sitt: Project. This Workforce Development Plan creates a mechanism to p·rovide employment 
and. economic development opportunities fi.x economically disadvantaged persons ·and San 
Francisco residents .. The .Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportunities to be. directed, lo the extent 
possible based on the type of work required, and subject to collective bargaining agreements, to 
local, small and economically disadvantaged companies and. individuals whenever there 1s a 
qualified candidate. 

------------

Workforce Development Plan 
EXHfBIT M - Page I 



This Workforce Development Plan identities goals ti.)r achieving this objective and 
outlines certain measures that will be undertaken in order lo help ensure that these goals and 
objectives arc successfully met. ln recognition of the unique circumstances and requirements 
surrounding the 28-Acrc Site Project, the ·Port, OEWD and Developer have agreed that this 
Workforce Development· Plan will constitute the exclusive workforce. require1i1ents fo1· the 28-
Acre Site Project. 

This Workt~rce Development Plan requires: 

. • · Developer or Vertical Developers to fund certain OEWD job readiness and 
t~aining programs nm by CityBuild and TechSF. 

·• Developer or Vertical Qev.cloper shall include in all leases, subleases or other 
occupancy contracts provisions that require all P~rmanent Employers that occupy 
more than 25,<)00 gsfto enter into_ a· First Source H_iring Agree1nent (in the forms 
attached hereto. as 'Attachment A-I and Attachment· A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Cha~1ter 
83 hiring g·oals applicable to Covered Operations for First Source referrals and, 
where applicable, partnership with TeehSF. Developer shall also include in such 
leases, subleases or other occupancy contracts provisions that requfre J ,essecs and 
service providers to identify a single point of contact and c:ontact. OEWD's 
Business Services team to discuss its o.bligations under the First _Source ·Hiring 
Agreement. 

• · On an annual basis, Developer shall _provide First Source program and contact 
information to Permanent E111ployers that occupy Jess 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 ii1to a First ~ource Hiring Agrcc1'nent for 
Construction (in the form of Attachment A-3 attached hereto). 

• Developer and Vertical Developers to meet the hiring and apprenticeship goals 
applicable to certain construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth m Attachment B (Loca_J Hiring 
Requirements). 

• .Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work I.or Local Rusiness Enterprises in 
accordance with .the requirements set forth m Attachment C (LRE Utilization 
Plan) .. 

• Developer to meet the outreach goals applicable to the initial leasing of retail 
space suitable for use by local diverse small businesses .. 

~iorkfixcc Development Plan 
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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 DJJA, the provisions 
of this Workforce Development Plan shall control. · 

Ill. \Vorkforcc ·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 pr~vail over any other Transaction 
Document"in relation to the rights and obligations of Develope.r's and Vertical Dev_elopers with 
respect to workforce development. All reference~ to the. DOA or Ve.rtical DDA, as applicable, , 

include this. Workforce Development Plan unless explic.itly sta.ted otherwise. I 

"Chapter 83" is defined in Section IIJ..D.2 hereof. 

"Commercial Activity" means·retail sales and services, restaurant, hotel, educatio11 and 
office uses, technology and biotechnology business,_ and any other non-profit or for-profit 
co_mmercial uses permitted un_dcr the SUD that are conducted within_a Vertical Improvement. 

"Commercial Lease" is defined in Section fl.l..D.2 hereof. 

"Cmmnerdal Tenant'.' means a tenant, Sl!btenant or other occupant tlrnt enters into a 
lease, sublease or"other occupancy contract for a Covered Operation. 

"Construction Contractor" means a construction ·contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source I-I iring 
Agreemerit for Construction ·(in the form of Attachment A-3 attached hert::lo). . 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site ·lo be carried ou~ by 
Developer under the DbA, (b) the initia! construction of all Vertical Imp~ovements to be carried 
out by a Vertical Developer under a Vertical DOA, and (c) initial tenant improvement work for 
all Vertical Improvements other than light industrial, arts activitic·s or standalone affordable 

·buildings. for the avoidance of doubt, Construction Work for Vertical Improvements shall n~t 
include any repairs, maintenance, renovations or other construction work performed after 

-.issuance of the tirst certificate of occupancy for a Vertical lmprove1i1ent. 

. "Construction Workforce Require.ments1
' is defined in Section 111.C. I hereof. 

"Consultant" is defined in Attachment C attached hereto. 

Workforce Development Plan 
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"Covered Operations" means (i) Comincrcial 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 ihan 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 I 0 
Residential Units. Covered Operations do not i1iclude (a) any operations or activities conducted 
by tenants, subtenants or owners of Residl!ntial Units, (b) Residential Projects containing less 
than 25,000 sqqare foet or fewer than I 0 dwelling units, (c) Vertical Improvements containing 
less than 25,000 square foet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Disadvantaged Worke1:(s)" is defined in Attachment B attached hereto. 

''Final, Binding and Non-Appcalahle" means 90-days after the subject approval, or if a 
third party files an. action challenging t.he approval ·during such 90-day period, thirty days a1ler 
the final judgment or other resolution of the action.or issue. · 

"FSHA" n1eans 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, f.C.lr Permanent Employers or. for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof: 

"Internship" shall mean a learning and career prc;paration method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
"include guidance by staft: mentors, employers, and peers. An intern obtains a good 
understanding of the requirements of the occupation and an overview of all aspects uf their 
choseri industry, and develops college and career readiness and success skills, such as critical 
thinking, problem-solving. collaboration and communication. 

".Joh H.cadiness and Training Funds•' is defined i"n Section 11.1.B.1 hereof 

"Lessee" shall mean a Tenant, business 6perator anq any other occupant of a commercial 
.office building. Lessee shall include every person, tenant, subtenant, or any other e·ntity 
occupying the building. for the intent of doing business in the City and County of San Francisco · 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Uusiness F.nterprise(s)"· or "LBE" means a firm that has been certified as an 
LBE as set forth in Administrative Code Chapter I 4B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local H.csidcnt(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood cccinomic development organizaticllL 

"OE\VD'' means the City's Office of Economic & Workforce Development. 

· Workforce D~velopmcnt Plan· 
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·'Operations Workforce Requirements" is defined in ·Section D. I hereol: 

"Permaricnt Employer" shall mean each employer in a Covered Operation. 

"Permanent Tech Employer., shall mean a Permanent Employer that both (i) employs 
primarily Technology Occu.pations and Technology-Enabled Occti"pations.- and (ii) occupies 
more thmi 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 s.ubsections 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 ri1e1nber of the Workforce System who has· participated in an 
OEWD workforce training program. 

"Registered Ap11rcnticeship'' shall mean a work experience "that combines formal job
related technical instruction with structured on-the-job learning experiences. Apprentices are 
hired by employer at the outset of a training program, ·and the training program {s pre-approved 
by the US Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with. their skill 
attainment throughout an apprenticeship training program. Upon successful completion of all 
phases of on-the-Job learning a·nd related instruction components, registered apprentices receive. 
nationally recognized certificates of completion issued 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 OEWO, to provide training, education and job placement 
assistance services to jobseekers, and connects local employers to a qualified workforce in order 
to help all. involved bene.fit from the growth of the local "technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any successor programs, which provide similar services. 

"Tcclrnology-Enablcd Occupations" shall mean oc<;upations that require skills related 
to l.nform·ation, Media and JCT Literacy.as highlighted in California's Digital.Literacy definition, 
"!"one's cilpacity] for ·using digital technology, communkations tools, and/or networks in 
creating, accessing,' analyzing, managing,'" ·integrating. evaluating. and communicating 
inform~tion in order· to function in a knowledge based economy and society." Technology
Enablcd Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These · 
occupations require the ability to understand and use 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 
inc-reasing variety or digital media. . 

-·-------------------
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'•Tcchnolo1:,'Y Occupations" shall mean positions that require core competencies in 
informatipn and commur'licalion technology (ICT) systems and solutions. These occupations 
develop and deploy ~echnologies and infrastructures lo -both support lheii· enterprise and product 
users. Additionally, technology occupations require skills in research, design, development and 
analysis of custom technological products: including but not limited to software, web, 
application, ~nd cloud-based products. Technology occupations also include positions that are 
related ·to the sales. marketing and ·engineering of these tcchnol"ogy-bascd products. Technology 
occupations typically occur in ihe major industry dusters as ·ttelined by the North American 
Industry Classification System (NAICS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and· Broad~asting and Web Search Portals; and Compu_ter Systems 
Design. Major tech11ology occupation clusters as identified by the Bureau of Lab~r Statistics 
include but are not limited to: inf"ormation support .and services; 11etwork systems; program and 
software development; and web and digital communications. 

. . . 

"Threshold Amount" as de lined in Section 6.1 of the San Francisco Administrative . . . 

Code . 

. "Work Expericncc".shall ·mean ·any experien~e which combine an on~the-job learning 
component with .related classroom instruction designed to inaximize the value of on-the-job 
experiences. Work Experience Education is classified iii the California Education Code as 
General; Exploratory, or Vocational. General work experience exposes students to the world of 
·work; exploratory work experience also allow~ studerits to experience a variety of careers: and . 
vocational work experience allows students to explore a career interest in greater depth. 

"Workforc~ System" is defined in Attachment A I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAI:NI.NG FUNDS. 

1.. Application. Developer will provide OEWD with $I Million in funding to 
support the job training and readiness programs run by CityBi.rild and TechSF as 
more particularly set forth in this Section J.11.B.J (all funds r~quired under this 

·Section llJ .B. I, the "Job Readiness and Training Funds"). ·The funding 
requirements under Sections 111.B.2 and.rtl.B.3 will be binding on Developer and 
its successors and assigns under ·the ODA." The f"i.mding requirements under 
Section IJl.B.4 will be binding on Developer or may be assigned to the applicable 
Vertica·1 Developer under the terms of their Vertical DOA 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 use to fund CityBuild programs. 

a. Purrose and /\mount. The 28-Acre Site. Project will pay the City a total of 
$250,000 that the City will use .lo fund CityBuild programs run by 
OEWD's Workforce Development· Division. Funds will be allocated by 
amount amJ program in OEWIYs discretion, but such programs may 
indudc the CityBuild Al:ademy. an 18.:week: pre-appre11ticeship training 
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program that prepares citywide residents l"i..w entry into the trades: the. 
Construction Administration & Professional Service Academ);, an 18-
week program oftered at City College of San Francisco that prepares San 
Francisco residents for entry-level cart'ers as professional construction 
office administrators; or the CityBuild Woinen's M.entorship Program, a 
volunteer program that connects . women construction leaders .with 
experienced professional and mentors .. 

b. Manner and Timing of Payment. Developer will pay the CityBuild 
program funds in accordance with the following schedule: 

1. Phase I: Developer will pay the City $83,333 within fifteen days · 
after tlie Phase: I App.roval becomes Final, Binding and Non-

. Appealable.· 

ii. Phase 2: De,veloper will pay the City $83,333 within fifteen days 
ati:er 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 App'roval ·becomes Final, Binding .and Non
Appealable. 

3. : City Build Services .. The. 28-Acre Site Project will pay a total of $100;000 that 
will be used to remove barriers lo permanent employment. 

a. · Purpose and Amount. The 28-Acre Site Project will pay $100,000 to fund 
the delivery of services to ass.isl· individuals, interested in entering 
CityBuild or· the trades, with addressing barriers to employment. The 
services wi 11. offer case management and supportive services ( driyer 
'license, housing, union dues, tools, uniform/boots). The resources will be 
primarily for Bayview Hunter's Point . neighborhood residents and 

·surrounding . areas. The participants will be assessed for their 
appropriateness to work in construction and will be provided services to 
assist them with entering a career in construction. These funds will be 
.distributed directly to Young Conimunity Dcvclopc·rs. The participants 
will be assessed for their a1)propriateness to work in construction and ·will 
be provided services to assist them with entering a career in construction. 

b. Manner and Timing ()f Pavment. Developer will make the payment 
directly to Young Community Developers within filleen days ·after the 
Phase I Approval become Final, Binding and Non-Appealable. 

4. · TcchSF Bridge Tn1ining for BVH:P/Dog.patcli. Communities~~ Targeted EnCt 
Use· .Jobs. The 28-Acre Site Project will pay .$650,000 associated. with 
commercial-ollice development in Phase I and 111 future Phases, in accordance 
with this Seclil'ln. · 

- ---------· ~--------
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A . . t'J 

a. Purw.se and Amount. The Vertical Developers of the''tirsl commercial
office project" in Phase I and the Vertical. Developer of the first. 
commercial-oflice 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 traii1ing and education programs that prepare 
inC.lividua.ls in the Bayview Hunter'!) Point neighborhood residents and 

.surrounding areas in zip codes 94124, 94107, 94103, 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents fr>r 
tech1iology (e.g., IT administrator, data scientist, etc,) and technology
enablcd (e.g., offic;-e administration) office skills positions fr)r ·Lessee's 
new employee hiring and incumbent employee advancement offored 
through the TechSF initiative or OE WO-identified partners. Tech SF \viii 
customize.technology tniining based on the types of Lessee leasing space 
within the ·Phase, which 1n::iy. ·include office skills, iidvanced 
nianufacturing or.biotech technology training. 

b. Manner and Timing of Payment. 

1. · Phase I: The· Vertical ODA for the· first off.ice-commercial project 
in Phase I will require the V,ertical Developer to pay lo the City 
$325,000 as a condition ·•lo issuance of the· first Construction 
Document f:or the Vertical Improvements. 

II. Phase 2 or 3: The Vertical DDA for the first office-:commercial 
project to be proposed in Phase 2 (or the first ofticc-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 pf or the amount of any expenditure, so long 
as it is used in accordai1ce with the provisions of this Section IH.B.4. The 
Job ·Readiness and Training Funds· may ·be commingled with other funds 
o~ 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 fo.ur (4) years foilowing the dat.e of the 
expenditure'. and make such· records available upon Developer's request. 

d. Board Authorization. By approving the DDA and form of Vertical DDA, 
including this Workforce Development Plan, the Roard. of Supervisors 
autl.1oriz.es the City (including OEWD) to accept and expend the· .lob 
Readiness and Training Funds paid by the Developer as s~l forth herein. 
The Board ol' Supervisors also agrees that any interest earned on any the 
.lob Readiness and Training Funds shall remain in designated accounts for 
use hy OEWL) for· workforce readiness and training consistent with this 
Exhibit 0 ancl'shall not be transferred to the City's·general fund. 

Work force Deve loprncnt Plan 
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C. CONSTRUCTION WORK 

I. A1jplication: Developers, Vertical Devdo1)ers and Construction Contrac..:tors shall 
comply with the applicable provisions of this Sectio1i 111.C. I (the "Co1istruction 
Workforce Requirements") that are requirements of the DOA with respect to 
Oeveloper,- and of the Vertical DOA with respect to Vertical Developers. 

2. Local Hiring Requirements." Developer, all Vertical Developers and 
Cons~ruction Contractors (and. their subcontractors regardless of tier) must 
comply with the Local Hiring Reqi.1ircri1ents 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 1-lorizontaf lmprovem~nts that are not subject to the Local Hiring 
Requirements, and each Vertical· Developer with respect to each Ve_rtical 
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 fonn attached hereto as Attachment A-3 Lmder which each 
Developer and Vertical Developer must include in their contracts with 
Construction Contractors for Construction Work tbat is not subject to the Local 

· Hiring Requirements, a rcqi.1irement that the applicable Construction Contractor·. 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide _a signed copy uf the relevant Form _exhibits to the FSHA .. 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers 
and their respective Contractors and Consultants (as defined in Attachment C) 
must comply with the Local Business Enterprise Utilization Program .set forth in 
Attachment"C hereto. 

5. Obligations; Limitations on -Liability. Developer and eacl~ yertical Developer 
·shall use good faith efforts, working with the.OE WO or its desigi1ee, to enforce . 
·the applicable Construction Workforce Requirements with respect to its 
· Constructicm Contractors (as defined above), Contractors and Consultants (as 
· defined in Attachment C), and each Construction Contractor, Contractor and 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
designee, to enforce the Construetion Workforce Requirements with respect- to its 
Subcontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers shall not· be liable for the failure of their respective 
Construction Contractors, Contractors and Consultants, and Construction 
Contractors, Contraetors and Consultants shall not be liable for the failure of their 
respective Subcontractors and Subconsultants. 

6. Pre\'ailing Wages. 

a. Prevailinl.!. .Wage~. Subject to any collective bargaining agreements in the 
building trades, Developer, all Vertical Developers and <=;onstnu.:tion· 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 

. Workforce ·Development Plan · 
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shall require its respective Construction Contractors (and subcontractors 
.regardless of tier) to pay, all persons perfrmning work on a Prevailing 
Wage Ct)vcred 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 C_ode 
23.61, which requires Contractors and Subcontractors to com.ply with 
Administrative Code subsections 6.22(c)(5), (6), (7) and subsection 6.22(t) 
for any Prevailing Wage Covered Projc~t . 

b. Enl(nccment. City's Office of Labor Standards Enforcement ("OLSE'") 
cnl.orces labor laws adopted by San Francisco voters and the San 
f'raneisco Board of Supervisors. The Port designates OLSE as the agency 
responsible for ensuring that prevailing wages arc paid and other payroll 
requirements are met in connection with the Work. . 

D. Pl{OJECT OPERATIONS · . 

1. ·Application. Covered Operations within the 28-Aere Site Project will be subject 
to the ajJplieablc First Source Hiring Requirements (including TechSF) and Retail 

·Marketing Requirements. set forth in this Section 111..D.1 (collectivCiy, the 
"Operations ·Workforce Requirements"). The Operations Workforce 
Requirements will be binding on Vertical Developers entering into Parcel Leas.es. 

2. First Source Hiring Program for 011erations. · 

a. First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel-Lease for ea"ch Option Parcel will require the Vertical Developer·as 
tenant thert!under to comply with the operational rcquiremepts of the then
currcnt Administrative Code ·chapter 8J ("Chapter 83") in accor~ancG 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5.3 of t_hc Development 
Agreement). Compliance with Chapter· 83 wi II be achieved by the· 
following: 

1. Vertical Developer will include in all leases, suhleases or other 
occupancy contracts for Covered Operations (each,. a 
"Commercial Lease"), a requirement that the Commercial Tenant 
enter into a FSHA Opcnitions Agreement in the:· form attached 
hereto as Attachment A-1. 

11. Vertical Developer will require the applicable party to provide a 
signed copy of each FSl-1/\ Operations Agreement .within I 0 

·business days of execution or the Commercial Lease. 

iii. With the execution of each applicable Commercial Le<ise, Vertical 
Developer will provide information and require Lessee to notity 
OEWD Business Services. 

Workforce Development Plan 
EXHIBIT M - Page 10 



b. First Source Hiring Al!reements for Permanent Tech Employers. The 
purpose of the FSl-IA Tech Operations Agreement is to facilitate job 
training and t:ducation opportunities for participants in the· TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer \viii ensure that the Parcel Lease fot each Option Parcel 
will require the Vertical· Developer as tenant thereunder to:. · 

1. If Vertical Developer is a Permanent Tech Employer,- provide 
hiring executive(s) contact information to OEWD Business 
Services for itself:: and enter into a FSl-IA Tech Operations 
Agreement in the form of Attachment A-2; 

11. Vertica·I Developer witr 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 

111. Provide. contact inl.orri1ation for any Commercial Tenant that is a 
Permanent Tech Employer. Vertical Developer will prqvide the 
executive(s) contact information ·within I 0 days of execution of, 
or, if.available, prior to execution of the applicable Commercial 
Lease. and will provide updated contact information annually· 
therealier. 

iv. With the execution of each applicable Commercial Lease with a 
Permanent Tech Employer, Vertical Developer win provide 
information relatt!d to TechSF and require Lessee to notify OEWD 

· Business Services staff. Vertical Developer will only be required to 
provide information as sup_plied lo it by OEWD Business Services 
s~aff. If no inform·ation is supplied by OEWD Business Services 
stan: then this subsection will be deemed complete. 

3. Local Diyersc Small Business Retail Marketing Program .. 

a. Auplication. Developer, working with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and· local small businesses to become· 
part of the future revitalization of Pier 70 in accordance with this Section 
111.D.3. . 

b. Program Goals. Developer, working with its Vertical Developer 
Affiliates, the Port of San Francisco-and OEWD will implement a program 
that provides opportunilit:s for diverse and local small ·businesses to 
become part of. the future revitalizatiori of Pier 70 designed to (i) attract 
and support diversL' sm.all businesses in retail, PDR, arts and commercial 
spaces within the 28-/\crc Site. with a specific focus on District 10 
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entrepreneurs and busim.·sses, and to (ii) leverage resources avai I able 
through existing local, state and federal programs delivered through local 

· partner organizations (e.g., OEWD, NEDOs, e/c.). Developer, ·working 
with its Verticai" Developer Al.liliates. will seek to inc.orpor~1te 5% l9cal 
small diverse businesses within tradition~tl retail and POR spaces in the 
28-Acre Site Project, excluding Parcel E4. 

c. Marketirrn Pro12ram. 

1. Using its best available information, Developer will provide in 
each Phase s·ubmittal, the projected commercial space available in 
the Phase and a general overview of retail, PDT~, arts and 

· commercial spaces that could be available for sublease within the 
applicable Phase to local diverse small bus\nesscs. To the extent 
foasible, the information \'Viii include· the items described ·below, at 
a conceptual level, with the understanding that the description will 
be based on Developer's best projections at the time, but will be 
subject to .change as the Phase is developed: 

(I) 

(2). 

(3) 

(4) . 

(5) 

(6) 

Potential type of use: retail, services, PDR, restaurant, etc.; 

Type,of space: new construction, rehabilitated space, floor .. 
tq ceiling ·heights, likely mechanical systems, loading 
access, parking availability; 

Approximate size of spaces;: 

Location: building parcels and street/park frontage 
locations; 

Projected timing:. timing for delivery of core a_nd shell 
space availability and ariticipated lease sign.target date 
prior to the delivery of core and shell; and 

Contact: name of broker or Developer contact for any 
follow up questions .. 

11. Developer \\1ill provide P9rt and OEWD with an update to the 
information described above within six to eight months alter 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 \:vith the goal of idet'1li fying small businesses 
that might lease space within Vertical lmprovemt:nts in the Phase 
by complying with the following process: 

Work.force Development Plan 
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1--··--

(I) From and alter the applicable Phase Approval, Developer 
provide inf·ormation on the potential leasing opportunities · 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and NEDOs about potential opportunities. 

(2) OEWD/Small Business Services will provide support 
through during lease negotiations with local diverse small 
businesses identified through this marketing program and 
cngagc· 1-2 NEDOs that serve small ·businesses with 
speci fie focus on those based 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) Co.nsultation 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 
gro\vth and financial stability of the businesses. 

(c) NEDOs will identify businesses/entrepreneurs that are 
cligi?le an.d interested in leasing space at Pier 7,0. 

(cl) 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. 

1v. Subject to restrictions on visitor-serving Priority Retail Frontages 
on Parcels EI, E2 and E3 set forth in Section 7.20 of the ODA, 
Developer, working through its Vertical Developer Affiliates, wi.11 
specili"cally consider neighborhood-serving retail and s~rvices that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical De_veloper Affiliates, including grocery stores, 
dry cleaners, hard\var~, after-school programs, recreation and 
ac_tivity spaces: and similar neig_hborhood-serving businesses. 

v. Developer, through its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing and outi:-each strategy for 
leasing of comml'rcial. retail, and neighhorhood spaces within 
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Option Parcels taken down by Vertical Developer Aftiliates, 
including the Building I 2 market hall. When entering into such 
contracts with brokers, Developer will emphasize the goals or the 
small business program and the marketing information prepared by 
Developer at the beginning or _each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have identified in 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 Subsection HJ .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 . 
optfon to extend afler the initial lease term. The initial term and option to 
extend would be a minimum of. 8 years. Jn its evaluation of potential 
subtenants hereunder, Developer, acting through It~· Vertical Developer 
Affiliates, will consider·the history and pas.t success of the proposed retail 
subtenant and its business, as well as the type of business, its ability to 
enhance the overall 28-Acre Site Project, and its long term viability. Each 
such potential subtenant must meet standard experience and· financial 
qua Ii f:ications associated with investment reporting, including (i) the 
proposed programmatic layout; (ii) its lon·g __ term proforma and business · 
rriodel; and (iii) financial ·qualifications, which may include re<.isonable · 
guarantees of perform~nce. · 

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 tq work cooperatively to create efficiencies and· avoid 
redundancies and to .impJement this Workfi:>rc_e Development Pian in good faith, 
and to work with. all of the .28-Acr~ Site Project's stakeholders; including 
Developer and Vertical Developers, Construction Contractors (and' 
Subcontra~tors) and· Permanent Employers·, in a fair, nond.iscriminarory ·and 
consistent manner. 

2. Third Party Hcnefkiarics. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have· third party beneficiary rights 
thereunder f<Jr the limited purpose of enforcing the requirements . nr this 
Workforce Development Plan applicable.to such party directly against such party. 

3. Flcxihilify. Sc1me jobs will be better ·suited to meeti!1g or exceeding the hiring 
goals than others. hence all workfrirce hirinu 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 difforent percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among· ~II of the Construetion · Contracts or Permanent" 
Employers . at any given· time meet the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable· 
First Sourc.e· 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 W~rk 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 W0t~kforce Development· Plan will constitute the· exclusive 
workforce requirements for the 28-Acre Site Project. Withoi.1t limiting the 
genernlity of the foregoing, if the· City implements or ·modifies any workforce 
development policy or requirements alter the 1date of this Workforce Development 
Plan, whether relating to construction or operations, that would otherwise apply to 
the 28:.Acre Site P.-oject 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 ODA), then the 
parties shall resolve the issue through the Dispt.1te Resolution procediues. 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 ineet and conter 
in an attempt to resolve the dispute. The. parties shall negotiate' in good faith for a 
period of I 0 busines~ 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 hereto, without ~ngagirig in such a 
conference or negotiations~ if the facts cou"ld reasonably be construed to support 
the issuan.ce of a temporary restraining order or a preliminary irijunction. 

2: Arbitration. Disputes arising under this Workforce Development Plan may_ be 
suoinitte<l to the provisions· of Attachment D (Dispute Resolution) hereof if the 
meet and confer provision of Section JJl.F. l above does not result in resolution of 
the dispute. 
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Attachment A-I 

Form of First Source Hiring Agreement for Operations 



City and County of San .Francisco First Source Hiring Program 

Office of Economic and Workforce 
Development Workforce 
Development Division 

~ttachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Verti.cal Improvement 

This fir~t Source Hiring Agreement (this "FSI IA Operations Agreement"), is made as 

of , by and between (the "Lessee"), and the Fi~st Source Hiring 
Administration, (the "FSHA "), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a 'portion of the building at [Addressl (the 
"Premises") which required a First Source Hiring Agreement behveen the contractor and 
1-'SHA because the Premises is subject to a property contract between I Developer/Vertical 
Developer] and the City acting· through the San Francisco Port Commission; 

WHEREAS,. the [De,•eloper/Vertical Developerl was required to provide notice 
'in leases, subleases and other occupancy contracts for use of the Premises ("Contract");and 

WHEREAS, as a !llaterial part of the consideration given by Lessee under the 
Contrac.t, Lessee has agreed to execute this FSI-IA Operations Agreement and participate in 
the Workforce System managed by the Oflice of Ee.anomic and Workforce Development 
('~OEWD") as established by the City and County of San Francisco pursuant to Chapter 83 
of the.San Francisco Administrative Code ("Chapter 83"); . . . . 

[Use the following WHEREAS "for VertiCal Developer operations of Vertical 
Improvements] 

WHEREAS. Lessee has plans to operate the building at [Address] (the "Premises") 
whi~h required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a properiy contract between Lessee and the City acting through 
the San Francisco Port Commission; and · 

I Use the following WHEH.EAS for subtena.-its of Vertical Improvements] 

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 Workf:orce System managed by the Office or Economic and Workforce 
Development ("OEWTY') as established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 

NOW. THEREFORE, in cc111sideration of the mutual covenants set forth herein and 
other·good and valuable considrrntion. the receipt and sulliciency of which is hereby 
acknowledged, Parties covenant and agree as l·i:>llows: 
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I. DEFINITIONS 

For purposes of this FSI-IA Operations Agreeme1it, initially·c.apitalized terms shall 
be defined as follows: 

a. "Entry Level Position" shall mean any non-managerial position that 
reqilires no education above a high school diploma or certified 
equivalcncy, and less than two (2) years training or specific ·preparation, 
and shall ~nclude te111porar~, permanent, trainee and intern positions. 

b. "Developer" shall mean FC Pier 70, LLC, a Delaware limited liability 
company, including any successor during the term of this FSHA 
Operations-Agreement. · 

c. "Lessee" shall mean every commercial tenant, subtenant or any other entity·. 
occupying a W<:>rkforce .Improvement for the -intent or doing business in the City 
and County_ of _San Francisco and possessing a Bu~iness .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 consisting of ai1 approximately 28-acre site 
located in the Pier 70 area bounded by Illinois Street on the west; 22nd Street on the 
south, and Sari, Francisco Bay on the north and east. 

e. · "Referral" shall mean a member of the Workforce System who has been identi f:ied · 
by OEWD as having the appropriate training: background and skill sets for a 
Lessee specified.Entry r,evel Position .. 

( "Vertical Developer" shall mean [insert name ofapplicable Vertical Developer], 
including any successor during the term of a FSl-JA Operations Agreement. 

g. "Vertical Improvement" shall mean a new building that is built at the-Project 
Site. 

h. "Workforce Improvement'' shall mean Vertical lmpn:wements that are subject to 
Chapter 83. 

1. Workforce System: The First Source i-liring Administration es~ablished 
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 ever)' 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 shal.1 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, st~irting salary c:p1d employment start _date of those individuals 
hi~ed by the l .. essee no later than I 0 business days a Ii.er date of interview or hire. 
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Lessee will also provide feedback on reasons as to why refel'rals were not hired. 
Lessee shall haye the sole discretion to interview any Reterral by OEWD apd will 
inform OEWIYs Business Team why specific persons re.fcrrcd were not 
interviewed. Hiring deci~ions shall be entirely at the discretion of Lessee. 

b. Notwithstanding anything to the c.ont~ary herein, nothing in this FSl-.IA Ope'rations 
Agreement precludes Le~see from immediately advertising and filling an Entry . 
Level Positi<;m that performs essential functions of its operation ·prior to notifying 
OEWD provided, however, the obligations of this FSl-IA Operation Agreement to 
make good faith efl.orts to fill such vaca~cies. permanently with Referrals remains 
_in effect. For these purposes, "~ssential functi~ns" means tho~e functions 
absolutely necessary to remain open for bi1siness. ff Lessee. has an immediate need 
to fill an Entry Level PositioD tha.t performs essential fonctions, Lessee shall 
provide OEWD notice of such position, and the fact that the1;e is an immediate need 
to fill such position, 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 c(!.ch 
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. 
A ft~r that date, this FSHA Operations Agreement 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 with this FSl-1.A Operations . 
Agreement shall be deterinin~d on an individual Workforce Improvement bas.is and· 
will be measured by dividing the number of new Entry Level Positioi1s occupied by 
Ref:errals by the total numqer of new Entry Level Positions within the Workforce 
Improvement. Notwithstanding anything to th1; contrary, new Entry-Level Positions 
occupied by Referrals wfrhin th~ Project Site, but not within the Vertical Improvement, 
may, at the election of Developer, be counted towards compliance of the Workforce 
Improvement for this Agreement. · 

3. ·GOOD FAITH EFFORT ·TO COMPLY WlTJ-1 ITS OBLI.GA TIONS HEREUNDER 

Lessee will make good faith ·efforts to comply with its obligations under this· FSl-IA 
Operations Agreement. Determination of good faith efforts shall be b~sed on all of the 
following: · · 

a. Lessee will execute this FSJ-JA Operations /\greeinent and Exhibit B-1 attached 
hereto upon entering into leases for the commercial space of the Workforce 
Improvement. Lessee will also accurately complete ai1d submit Exhibit B-1 '· 
anmially to reflect t:mployment conditions. 

b. Lessee agrees to register \Vith OEWD's Relerral Tracking System; upon 
execution or this FSHA Operations Agreement. 
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c. Lessee shall noti I)' OEWD's Business Services Tt;am of all available Entry Level 
Positions I 0 business days prior to posting with the· general public, subject to the 

·provisions ofS_ection 2 abpve. The Lessee must identify a single point of conti1ct 
responsible for communicating Entry Levd Positions and take active steps to 
ensure continuous communication \i1:ith OEWO's Business Services Team. 

cl. Lessee attempts to fill at least 50% l)f open Entry Level Positions with Referrals. 
Specific hi~ing decisions shall be the sole discretion of the Lessee. 

e. Nothing in this FSJ JA Operations Agreement shall be interp.reted to prohibit the 
continuation of existing workforce training agreements or to interfere with 
consent decrees, collective bargaining agreements, or existing employment 
con_ll:acts. 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 noncompliance with this FSHA Operations Agreement.will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to revie~v SF 

. ·Administrative Code Chapter 83; and execution of the FSHA Operation.s Agreement · 
dcnotes·that Lessee agrees to its terms ·and conditions. 

4. NOTICE 

/\II notices to be .given under this FSI IA Operations Agreement shall be in writing and 
sent via mail or !:!mail as follows: · 

Jfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5.. ENTIRE AGREEMENT 

This FSl·J/\ Operations Agreement and the Thmsaction Documents cont.ain the entire 
agreement between the parties and shall not be modified in any manrier cx1.:cpt by an 
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instrument in writ·ing executed by the parties or their respective succ.essors. Ir any term 
or provision of this FSHA Operations Agreement shall be held invalid or unenfr1rccablc. 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSI IA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSHA 
Operations /\grL~ement shall inure to the benefit of and be bi"nding on the parties and 
their respective si1ccessors mid assigns. ff there is more than one party comprising 
Lessee, their obligations shall be joint and ~everal. 

Section titles and captions contained in this FSI IA Operations Agreement arc inserted as 
a maller of convenience and for reference and in no way define,_ limit. extend or describe 
the scope of this Agree1ncnt or the intent of any of its provisions. This FSHA Operations 
Agreement shaff be governed arid construed by laws of the State 9f California. 

[Sign"ature Page Follows] 
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IN WITNESS WHEREOF, the following have executed this. FSI-IA Operations Agreement as of 
the date set forth abo.ye. · 

Date: ____ . Signature: __ ·---- __ _ 

Name of Authorized Signer: 
_Company: ________________ _ 

Address: ________________ ,_ 

Phone: ______ ----· 

. Email: -----------------

Workforce Development Plan 
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-------

Business Name: Phone: 

Main Contact: Email: 
·--------··----- -----·--

Signature of authorized representative* 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 Son Francisco 
Administrative Code Chapter 83. · 

Instructions: · 

• Upon entering into leases for the commercial 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 (Contact Info below) If an Entry 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 

tJ Construction D Healthcare D Retilil 

D Government Contract D Insurance D Security 

·D Education D Manufacturing D Wholesale 

D Food and Drink D i"don't sec 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: 
~TTN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, s•h Fl.oor, San Francisco, CA 94103 
Tel: 4iS-701-4848 
Fax: 415-701-11897 

·-

mai I 10: B11ajncss. Scrvic~slc/ls fg_1_)v .nrl!Website: \\WW. wurk fon:c!)cn:J•2m.11cJ.llliC.nrg 
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Form of First Source Hiring Ag1~ecnient for Tech Operations 
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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 Conunercial Office Lease Occupancy by Permanent Tech E'mployers 

This First Source.Hiring Agreement (th.is "Agreement") for Permanent Tech Emp.loycrs, 
is made as of , 20XX by and between (the "Lessee"), and the First Source Hiring 
Administration, (the ''FSA.A"), collectiveiy 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 certait:l Parcel Lease dated as of 
.....,.---' 20XX (the "Parcel Lease") for the building at [Add1'ess] (the "Premises"); and 

WHEREAS, th.e Workforce Development Plan attached as Exhibit [XX] to the Pare~! 
Lease (the "Workforce Development Plan"') reqpires all Covered Operations that arc also 
Permanent Tech Employcrs·(as those terms ~ire defined in the Workforce Development Plan) _to 
enter into a First Source Hiring Agreement for operations in the form oft~is Agree_ment, in 
satisfacti"on of the requirements of the City's First Source Hiring Program under Chapter 83 of 
the San Francisco Administrative Code ("Chapter 83");. and · 

WHEREAS, Lessee is a Permanent Tech Empl.oyer and is [the Port Tenant urider 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 o("the <.:nnsideratiOn given by Lessee under the [Parcel 

Lease][Covered S~blease], Lesst;c, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that set~ forth participation and reporting· requirements to participate in 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 mutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Development Plan. · 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
·good and valuable consideration, the receipt and sulfo:iency l1f whi.ch is hereby acknowledged, 

' 

--------------~--·-

'·" 
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. Parties covenant and agree as frlllows: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized tenns shall be defined as follows: 

a. "AMI" means unadjusted median incomc·le_vels derived from the Department.of 
I-lousing and Urbai~ Development on an annual basis for the San Francisco area, 
adjusted solely for ho\1sehold 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 tirne, 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 cir 
a course or program. Internships include careers exploration and direct experience· 
and include guidance·by staff, mentors, employers, and peers. Ari 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 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. 

· e. Permanent Tech Employer shall mean an employer that both (i) empl<;>ys primarily 
Techi10logy Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the Project. 

I: Referral: A member of the Workforce System who has participated in an OEWD 
wol·kforc~ 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 comm·ens(1rate. with their 
skill attainment throughout an apprenticeship training program .. Upon successful 
completio.n of all phases of on-rhe-job learning and related instruction components, 
Regiskred Apprentices receive nationally recognized certificates of completion 
issued by the lJSDOLor D!\S. 

h. Tedmology-Enablecl ·Occupations: occupations that require skills related to 
Information, Media and ICT Literacy as highlighted in Califrlrnia's Digital Literacy 
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definition, ·'forie's capacityl f"i.)r 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 h<lsed economy 
and soddy.'' Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and comrnun·ications devices, operating systems, 
networking syster11s and applications. These occupations require the ability tq 
understand and use JCT computing, c0mm.unications and information technologies; 
use technologies for advance research, a·nalysis and administrative operations. These 
occupations also require the al?ility 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 (I.CT) systems and solutions. These 
occupations develop and deploy technologies and infrastructures to.both support their 
enterprise and product users. Additionally, technology occupations require skills in 
research, ·design, ·development and.analysis of custom technological products; 
including but. not limite:d to software; web, application, and cloud-based products. 
Technology occupations also include positions that are related to th~ 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 Services; I.nternet Publishing and Broad.casting and 
Web Search Portals; and Computer Systems Design. Major technology occupation 
clusters as identified by tile Bureau of Labor Statistics include but are not limited to: 
in formation support and services; network systcr)"is; program and software 
development; and ·web and digital communications. 

. . 
.J. TechSf: /\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 t:mployers 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 occur)ations across all sectors. For the purposes of this document, 
this term will refer to any successor programs which provide similar services. 

k. TcchSf Community Benefits Program: defined in Section 3 hereof. 

I. Work Experience: Experience which combine an on-the-job learning component with 
related classroom instruction designed to maxim\ze the value of on-the-job 
experiences. Work Experience Education is classified in the California Education 
Code as General. Exploratory, pr Vocational. General. work experience exposes 
students to the world or work; exploratory work experience also allows students. to 
experience a variety of careers; and vocational work experience allows students to 
explore a t.:art~er interest in gre~ter depth. 
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m. Workforce System: The First Source I !iring Administr"ator established by the City 
and County of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to. hold one meeting with OEWD's Business Scrviees Team 
regarding the hiring of indivi9uals through Tech SF for any available positions in 
Technology Occupations or Technology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lcssce_shall have.the sole discretion to 
interview and hire any Referrals .. 

b. 1-1 iring decisions shall be entirely at the discretion of Lessee. Lessee wi II 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)[Covcrcd Sublease] on activities conducted by 
Lessee ui1der 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 he in full force and effect as to the [Parcell,easej[Covered 
Sublease] ui1til the earlier of !"for Parcel Lease: i11.-.ert tile tlaie that is JfJ year.ttfmm 
·tile execution of tile Purc:e/"leuse]lfor Covered Subleases and subsclJUcnt 
Su bl cases within JO-year 1>criod: · i11sert tile ti ate tllllt i.tt f O yeur.\'from tile tlute of 
exec:11tim1J. ·· 

3. ·GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Within forty-five days after the commencement of the applicable [Parcel LcascJ[Covercd 
Sublease], Lessee will cmitact OEWD as required by the Workforce Development 
Agreer:nent. Within six months alter the commencement of the applicable [Parcel· 
Lcas~JICoverecl Sublease], or at a later date if agret;d to by OEWD, Lessee wi.Il prepare and 
submit to OEWD its community benefits.program designed to facilitate job training and 
education opportunities for participants in the TeehSF program or (or successor program 
designated by OEWD) (the "TechSF Community Benefits Program") and will implement 
the Tech SF Community Benefits Program for the term of this Agreement. The TcchSF 
Community Benefits Program shall either consist-of the measures in subsections (a) chrough 
(c) of this Section 3, or the Lessee will·have discretion in designing its own unique TechSF 
Community Benet.its· Program to an equal 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 TcchSF Community Benefits Program may be revised annually with the c"c.inscnt of 

· OEWD. The fr.>llowing measures (which may be in additior'l to other measures reasonably 
implemented by Lessee) will qualil°)' as compliance with this requirement: 

a. Provide indoor space to host temporary jobseeker networking, career pan~I and other 
OE WD-idcnti lied job placement assistance events related to techncilogy or technology-
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enabled occupations through the Workforce System. OEWDff ech SF would manage the 
planning, coordination and marketing frir even ls. Programming may include one of the 
following: 

1. 'hosting one event per year at site location for up to 150 individuals, if 
requested by OEWD!feeh SF. If no such request is made, then this 
subsection will be deemed to have been satisfied for the year. 

ii. participating in two additional TechSF activities per year. 

b. Host al 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 Disadvantaged Workers. 

c. Volunteer employee time for on-site training opportunities, 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 ioo employee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the Lessee), 
through company's Community Social Responsibility (CSR,) agenda 
or other policies. 

d. Target er.eating up to five (5) Registered Apprenticeship positions (as that term is defined 
in the Workforce Development Plan) for every I 00 perma"nent employet<s, per year, to the 
ex.lent a USDOL or DAS approved training program .exists within the City of San 
Franc.isco for occupations which the Lessee is currently hiring for, ·and interview 
qualified Referrals through the TechSP Initiative . 

. Lcssce's'.failurc to prepare and implement the TechSF Community Benefits Program set 
forth in this Section 3 docs hot impute "bad faith" but shall trigger a review of the referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subject to penaltie~ioutlined in Chapter 83. 

4. COLLECTlVE BARGAINING AGREEMENTS 

Nothing in this Agreement shall be. interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, colh;ctive bargaining 
agreements, project labor agreements or existing employment contracts ("Collective 
Bargaining Agreements"). In the event uf a cunlfa:l between this Agreement and a 
Collective Bargaining Agreement, the terms of the Collective Bargaini1ig Agreement shall 
supersede this A.grecment. 

5. NOTICE 

/\II 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 Worl,Ji.)rcc Development 
I South Van Ness A venue, 5th floor, San Frai1cisco, CA 94103 

-. En-iail: Business.Services(@.sfgov.org 

6. ENTrRE AGREEMENT; MISC. 

This. Agreement contains the ei1tire agreement hetween the parties with respect to the subject 
matter thereunder and shall not be modi tied 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 rem.ainder of this Agreement shall not 
be affected. If this Agreement is executed in one qr more counterparts, each shall be deemed 
an original and all, tc;iken together, shall constitute one and the same instrument. This· 

. Agreement shall inure to the benefit of and ~-hall be binding upon the parties to this 
Agreement and thei"r respective heirs, successors and assigns. If there is more than one person 
comprisil1g Lessee, their obligations shall" be joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter of convenience a:nd for. refe·rcnce and in 
no way define, limit, extend or describe·ti1e scope of this Agreement or the.intent of any of its 
provisions. This Agreement shall be_ governed and construed by laws of the State of 
California. 

JN WITNESS WHEREOF, the following_ have executed this Agreement a~ 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 

· Attachmc~t A3: First Source Hiring Agreement For Construction 

MEMOH.ANDUM OF UNDERSTANDING 

·This Memorandum of Understanding ("MOU") is _en.tered into as of. , by and 
between the City a·ncl County of San Francisco (the "City'') through its First Source Hiring 
Administration ("FSHA'') and ("~roject Sponsor"). 

WHEREAS, Project Sponsor, as dcvclope;:r; pro.poses.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 F1'ancisco California 
("Site"); and 

Wi-IEREAS, the Administrative Code of the City provides at Chapter 83 fo~ a "first . 
Source I-I iring Program" which ·has as its purpose the c;rcation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

WI-IE REAS, the Project requires a building permit for a commercial activity of greater 
than 2~,000 square feet ·and/or is a residential project greater· than ten ( l 0) units and therefore 
falls within the scope of the Chapter 83 of the Admi11istrative 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 Un~erstanding agree as follows: 

. . 
A. Project Sponsor, upon entering into a contract for the construction of the Project with 

Contractor aller the date of this rvtOU, will include in that contract a provision 
requiring the Contractor to enter into a First Sourceliiring Agreement in the form 
attached hereto as Exhibit A. It is the Project Sponsor's r~sponsibility to provide a 
signed. copy of Exhibit A to First Source Hiring program and CityBliild within I 0 
business days of execution. · 

B. CityB_uild shall rt~present the First Source Hiring Administration and will provide 
referrals uf"Qualitied (as defined in Exhibit A) Economically Disadvantaged 
Individuals for employment on the construction phase of the Project as requirt!d under 
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Chapter 83. The First Source Hiring Prqgram will provide referrals.ofQu.alilied 
Economically Disadvantaged Individuals for the permanent jobs located within the 
commercial space o·rthe Project. 

.C. The owners or residents of the residential units within the Project shall have no 
obligatioi1s under this MOU, or the att~ched 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 particip~ttion in the first 

Source I-I iring Program at the Project prior to seeking an assessment of liquid~tcd 
damages pursuant to Seetipn. 83.12 of the Administrative Code. 

E. As stated in ·section 83.1 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 com_mercial tenant to comply with the requirements of Chapt!!r 83. 

F. This MOU is an approved "First Source Hiring Agreement" as reforenced in Section 
83.11 of the Administrative .Code. The parties agree that this MOU_ shall b~ recorded 
and that it may be executed in counterparts, each of which shall be considered an . 
original and all of which taken together shall cc:mstitute one and the same instrument. 

G. Excep·t as set forth in Section E, above: (1) this MOU sl:tall be binding on and inure 
to the benefit of all successors anq assigns of ProjeCt Sponsor having an interest 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 furtlier 
obligations or liabilities under this MOU .. 

Signature: 

Nanie of A_utl~orized Signe:r_: 

Cotnpany: . 

Address: 

. Project Sponsor: 

Contact: 

Address: 

---·----------·---~ 

First Source Hiring Administri1tion . 
OEWD, I.South Van Ness 5th Fl.-San Francisco, C~94103 
Attn: Ken Nim, Compliance Manager, ken.nim(a)sfo:ov.orn.. 
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Exhibit A: 
First Source l~.iring A.grccmcnt 

This First Source I tiring Agreement.(this "Agreement"), is mack as of , by and 
. between , the First Source Hiring Administration, (the "f-SHA"), and the undersigned 

con tractor ("Con tractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construe.! or oversee a portion 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 · ill"Assessor's Block , San Francisco California ("Site"), 
and a copy of this Agreement i~ attached as an exhibit to, and incorporated in, tl)e Contract; and · 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, <:ontractor has agreed t9 execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City an'd County of ~an Francisco, pursuant 
to Chapter 83 of the San Franc_isco 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 9f thc San Francisco Administrative _Code; . 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFIN ITJONS 

for purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a . "Core" or "Existing" workforce. Contractor's "core" or "existing" workfi.1rce shall 
consist of any wor~er who appears· on _the Contractor's active payroll for at least 
60 days of the JOO working days prior.to the award of this Contract. 

b. "Economically Disadvantaged lndividiial". An individual who is either (a) 
eligible for services under the Workforce fnvestment 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 r~turning to, publ!c assistance. 

e. "Hiring opportu.nity". -When a Contractor adds workers lo its existing workforce 
for the purpose of performing the work under this Contract, a "hiring opportunity" 
is created. For example, if the carpentry subcontractor has an existing crew of 
live carpenters and needs seven.carpenters lo perform the \l\1ork, then there are two 

. hiring opportunities for carpentry on the Project. 
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d. ".lob Notil:ication". Written notice ofjob request from Contractor to CITYBUILD: 
.for any hiring opportunities. Contract shall provide Job Notifications to· 
CIT_YBUILD with a minimum of 3 business days'·notice. 

e. "New hire". A "new hire" is any worker \vl10 is not a member of Contractor's core 
or existing workforce. · 

f. "Referral". A referral is an individual member of the 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 o°fthe Contractor's and its Subcon_tractors' new hires for the Project. 

h. "En"try Level Position". A non-managerial position that requires no educatio~ 
above a high school diploma or certified equivalency," and less than two('.!) years 
training or specific preparation,. and shall include temporary and permanent jobs, 
and construction jobs related to the development of a conimercial 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 employment opportunity or position.by 
cran, occupational title, skills, and experien~e required, if any. · 

k. "Job Notification". Written notice, in accordance with Section 2(b) below, from 
Contractor .to FSJ-JA for any availabl~ Entry Level Position during the term of the 
Contract.. 

I. "Publicize''. Advertise or post available empl.oyment informat.ion, including 
participation in job fairs or other forums. 

m. .."Qualified". An Economically Disadvantaged Individual who meets the minimum 
· .. bona fide occt1pationaf qualifications provided by Contractor to the System in .the 
job availability notices required this Agreement. 

n. "System". The San Francisco Workforce Development System established by the 
City and County of San Francisco, and man.aged by the Office of Economic and 

·Workforce Development (OEWD), for maintaining (I) 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 83 of the San Francisco Administrative "code. Under 
this agreement, CityBuild will act as ·tl1e representative of the San Francisco 
Workforce Development System. 

o. "Systen.1 Referrals". Referrals by CityBuild of Qualified applicants for Entry 
Le\1el Positions with Contractor. 

Workl"i.xce Development Plan 
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p. . "Subcontractor". A person or entity who has a direct contract with Ccintractor to 
perform a portion of the work under the Contract. 

2. PARTICIPATION OF CONTRACTOR IN Tl-IE SYSTEM 

a. _The Contractor agrees to work in Good Faith \'Vith 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 ti:adcs and 
Entry-level Position related to providii1g support to the construction industry. 

b. 

The Contractor shall provide· CityBuild the following information about the 
Contractor's employment needs under-the Contract: 

i. "On Exhibit A-i, the CityBuild Workforce Projection Form I. Contractor 
will provide a detailed numerical estjmate of journey and apprentice level 
pos_itions to be employed on the project for each trade. · 

ii. Contractor is required to ensure that a CityBuild Workf"orce Projection 
Form I is also completed by each of its Subcontractors. · 

iii. Coritractor 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 pc:isitions that will he required to fulfill the 
First Source local hiring expectation. 

iv. Contractor and ·subcontractors will provide documented verification that 
its "cm:e" employees for this contract ri1eet the definition listed in Section 
I.a. 

1. Contractor must (A) give good faith consideration to all City Build 
Referrals, (B) review the resumes of all .such ref.errals, ·(C) conduct 

· inter.views for posted Entry Level Positions in accordunce with the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify CityBuild of any new entry-level positions throughout the life of 

·the .project. · 

ii. Contractor must provide constructive feedback to CityBuild on all Sy~tem 
Referrals in accordance with the follo\ivi1Jg: 

. . 
Workforce Development Plan 
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\. 

(A} If Contractor meets the crik:ria in Section 5(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 Rcferral;.and 

(13) After Contractor has filled at least 5 Entry Level Positions under 
this Agreement; if Contractor is unable lo meet the criteria in 
Sectio·n 5(b) below that establishes "good .faith efforts" of 
Contractor, Contractor will be required to provide written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notification lo CityBuild as soon as the job is 
filled, and identify by whom. 

3. CONTRACTOR RETAINS· DISCRETION REGARDING 1-llRfNG DECISIONS 

Contractor agrees to offer the System the first opportunity to provide qualified applicants 
for employment consideration in Entry Lcycl Positions, subject to any enforceable 
collective bargaining agreements. Contracfor shall consider all applications o(Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
screening criteria, Con~ractelr shall have the sole discretion to ·interview and hire any 
System Referrals. · 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision hereunder, if Contractor is subject lo any collective 
bargaining agreemenl(s) requifing compliance with a pre-established applicant rel:erral · 
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 collectiv~ bargaining 
agreemcnt(s). 

b. Contractor shall use "name call" privileges, in accordance with the terms of the 
applicable collective bargaining agrcemcnt(s), to seek Qualil;ied applicants from 
the System for the available Entry Level Position(s). 

Work force Development P Ian 
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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 

Conl.ra:ctor \>viii make good faith efforts .to comply with its obligations to participate "in the · 
System under this Agreement. Determinations or Contractor's good faith "efforts shall be 
in accordance with the following: 

a. Contractor shall be deemed lo have used uood faith efforts if Contractor 
accurately completes and submits prior tl~·the start of demol-ition an9/or 
construction Exhibit A-1: CityBuild Work.force Projection Form I; and 

b. Contractor's failure to meet the criteria set forth from_ Section 5(c) to 5(m) does 
!"JOt.impute "bad faith." Failure to meet the criter:ia set forth in Section 5(c) to 
5(m) shall trigger a review of the referral process and the Contractor'·s efforts to 
comply with this Agreement. Such review·shall be conducted by FSHA in 
accordance with Section 11 (c) below .. 

c. Meet with the Project's owner, d~velopcr," general contractor, or CityBuild 
representative lo review and discuss your plan lo meet your local hiring 
obligations under San Francisco's First Source Hiring Ordinance (Municipal·· 

·Code- Chapter 83) or the City and County of San Franc.isco Administrative Code: 
Chapter.6. 

d. Contact a CityHuild representative to review your hiring projections and goals for 
the Project. The Project developer and/or Contractor must take active steps to · 
advise all of its Subcontractors of the local hiring obligations on the Project, 
including;· but not limited to providing CitcyBuild access ·and presentation time at 
each pre-bid, each pre-construction, and i r necessary, any progress meeting held 
throughout the Ii l.C o i .. the project · 

e. Submit to City Build a "Projection of Entry Level Positions" form or other for~rnl 
written notification speci_fy_ing your expected hiring i1eeds during the Project's 
duration. · 

f. Notify your respective union(s) regarding your local hiring obligations· and 
request their assistance in referring qualified San Francisco residen.ts for any 
available position(s). This step applies to the extent that such referral would not 
violak your union's collective bargaining agre.cment(s). · 

\. 

g. Be sure to reserve your "name call" privileges tl.1r qualified applicants referred 
through the CityBuild syste1i1. This should be done within the terms of applicable 
collective bargaining agrcement(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 CityBuild's notification to 
these unions of the Project's workforce requirements. 

I. 

I 

Submit a "Joh Request" in the form attached hereto as Allachment A-1, Form 3, 
to CityBuild for each apprentice level position that becomes available, Please 
allow a minimum of J Business Days f:<1r CityBuild to provide appropriate 
candidate(s). You should simultaneously contact your union about the position as 
well, and let them know that you have contacted CityBuild as part of y~)ur.local 

· hirino obliriations. . 0 ~ . 

.I· Developer has an ongoing, affirmative obligation and must advise each of its 
Subcontractors of their ongoing obligation to notify CityRuild of any/all 
apprentice leyel openings ihat arise throughout the duration of the project, 
including openings that arise from layoffs of original crew. Developer/contractor 
shall not exe1;cise discretion 'in informing City Build of any given position; rather, 
CityBuild is to be universally notified, and a discussio·n between the . 
·de,veloper/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. fn the event of 
the firing/layofT of any CityBuild graduate, .Project developer and/or Contractor 
must notify·CityBuild staff within two days of the decision and provide 
justification for the layoff;'ideally, Project developer ar:id/or Contractor will 
request a meeting with the Project's employment liaison as soon as any issue 
arist';S \Vith a CityBuild placement in order to remedy the situation before 
terminaticm becomes necessary. 

I. Provide a monthly report and/or any relevant workf.orce r~cords or data from 
contract9rs to identify workers employed on the Project, source of hire, and any ' 

. other pertinent information as pertain to com.pliance with this Agreement. · 

. m. Maintain accura.te records of your efforts to meet the steps and requirements listed 
above. Such records must include the mair:ttenance of an on-site First Source 
Hiring Compliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer through a San Francisco community-based . 
organization whoni the Contractor believes meets the First Source Hiring crit~ria. 
Any further efl(lrts or actions agreed upon by CityDuild staff and the Project 
developer and/or Contractor on a project-by-project basis. 

6. COMPUANCE WITH Tl-l!S AGREEMENT or SUBCONTRACTORS 

In the event that Contractor subcontracts a poriion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontructor(s) using Form I: the CityBuild Workf'orce Projection 
Forn1 and the City's onlinc project reporting system (currently Elatioi1), provided, 
however, that Contractor shafl retain the primary n.·sponsibility for meeting the 

Workforce Oevelopmcnt 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, "ess\:!ntial 
functions" means those functions absolutely necessary to remain opei1 for busii1ess. 

8. CONTRACTOR'S COMPLIANCE WITH EXTSTfNG EMPLOYMENT 
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, or existing employment contracts. In the event of a conflict between this 
Agreement and an existing agreement, the terms of the existing agreement shall 
supersede this Agreement. · 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THlS AGREEMENT 

Nothing ii1 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 
p~occdures which exceed the requirements of this Agreement. 

10. OBUGATIONS OF CITYBUILD 

Under this Agreement, CityBuild shall: 

a. Upon signing the CityBuild Workforce Hiring.Plan, immediately-initiate 
recruitment and pre-screening activities. 

b. 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 
jobs that will become available through the First Source Program; 

c. Screen and rel"er applicants according to quali t:ications and speci fie selection 
criteria submitted _by Contractor; 

d. Provide funding for City-sponsored pre-employment, employment training, and 
support services programs: 

e. Follow up with Contractor on outcomes of System Referrals and initiatl: 
corre.ctivc action as necessary to maintain an effective employment/training 
delivery system; 
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C Provide Contractor with reporting l"Cmns for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance.of the Agreement by examination of records of 
Contractor as submitted in accordance with 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 8~ of the San Francisco Admini"strative 
Code includi1~g, but not limited to, the following: 

{I) Applicants 
(2) Job offers 
(3) Hires 
(4) Rejections of applicants 

h. Submit completed reporting forms based on Contractor's records to CityBuild 
quarterly, unless more frequent submittals are reasonably ·required_ by FSHA. Jn 
this regard, Contractor agrees that if a significant number of positions are to be 
filled during a given period or other circmristances warrant, CityBuild may 
require daily,_wee~ly, or monthly reports containing all or some of the above 
info.rmation·. 

c. If pased on complaint, failure to report, or other cause, the FSI-IA has reason to 
question Contractor's good faith effort, Contractor shall demonstrate to the 
reasonable satisfaction of the City tl)at it has exercised good faith to satisfy its 
obligations under this Agreement. 

12. DURATION OF. THIS AGREEMENT 

This Agreement shall be in full force and effect throughout the t~rm of the Contract. 
·Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate 
and. it shall be of no further force and effect on the parties hereto. 

13. NOTICE 

All notices to be given under this Agrce1i1ent shall be in writing and sent by: certified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business·days aller deposit, postage prepaid in the United States Mail, a nationally . 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day allcr deposit with that courier. or hand delivery. in which case notice shall 
be deemed delivered on the date received, all as follows: 
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If to FSHA: · 

If to CityBuild: 

Ifio Dev~loper: 

If to Contractor: 

First Source Hiring Administration 
OEWD, I South Van Ness 5th Fl. 
San.Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nin1@.:-?foov.orn 

CityBtiild Compliance Manager 
OEWD, I South Van Ness 5t1i Fl. 
Sai1 Francisco, CA 94103 
Attn: Ken Nirn; Compliance Manager, 
ken.nim({i).sfoov .Orf!. 

Attn: 

Attn: 

a. Any party may c_hange its ad<;iress for notice purposes by giving !"he either 
parties i:iotice 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 Frar1cisco, 
California are authorized to close. 

l) .. ·Notwithstanding the forgoing, any Joh Notification or any other reports required 
of Contractor under this Agreement (collectively, "Contractor Reports"') shall be 
delivered to the address of FSl-IA pursuant to this Section via first Class mail, · 
postage paia, and·such Contractor Reports shall ·be deemed delivered two (2.) 
business days after deposit in the mail in accordance with this Subsection . 

.14. ENTIR.EAGREEMENT 

This Agreemen~ contains the entire agreement between the parties· to this Agreement and 
shall not be modified in any manner except by an instrun1cnt in writing executed hv the 
parties or thefr respective successors in interest. . -

Workforce· Development Plan 
Attachment A-3 - Page 11 



15. SEVERABILITY 

If any t~rm or provision of this Agreement shall, to any extent, be held invalid or . . 
unenforceable, the remainder of this Agreement shall not be affected. 

16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
originaf ai1d all, taken together, shall constitute one and the same instrument.· 

17. SUCCESSORS 

This Agre~ment shall inure lo th~ 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 
per.son comprising Seller, their obligations. shall· be joint and several. 

1.8. HEADINGS 
. . . 

Section titles and captions contained in this Agreement arc inserted as a maUer 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 

. . 
t 9·. GOVERNING LAW 

This Agreement shall be governed and construed by the laws of the 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:· 

ComjJany: 

Address: 

Phone:

Emai I: 

----· -·--·-----·-···-·-·------·---
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~rn ?.~-~-.-~.~.!.\~.,S .. !.~S.9.,,, ...... ,, 
CITY AND COUNTY OF S/\N FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1 - CITYBUILD 

CONSTRUCTION CONTRACTS" 

FORM 1: CITY BUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor m11st complete and submit Form 1 witl1in 30 days of award of contract. 
• All subcontractors wit/1 contracts in excess o_f $100,000 must complete Fom1 1 and s11bmit to the Prime Contractor within 30 

days of award of contract. 
• The Prime Contractor is responsible for collecting_ all completed Form 1 's from all s11bcontractors. . 
• It is the Pr(me Contractor's responsibility to ens11re t11e CityB11ild Program receives completed Form ·1's from all 

subcontractors in the specified time and keep a record of these fom1s in a compliance binder at the project jobsite. 
• All contractors and s11bcontractors are req11ircd to attend a preconstmction meeting with CityBuild staff. 

Construction 
Project Name: 

Construction 
Project Adgress: 

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. 

T.able 1: Briefly summarize your.contracted or S!Jbcontracted scope of work 

Table 2: Compl~te on the following page 

Ust the construction trade crafts that are projected to petfom1 work Do not /1st Project Managers. Engineers, Administrative, 
and any other non-construction ttado employees · · · 
Total NumfJer of Workers on the Preiject. The total number of workers projected to work on the project per construction trade. 
This number will include existing workers and new l1ires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New /-/ires that will be employed on the project. For union contractors. 
New Hires will also include union dispatches. 

Workforce Development Plan 
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Table 2: List all construction trades projected to perform work 

-
r 

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 AO YONO ------·--,__ ______ 

t---

JO AO YONO 
>--·- :..-. --·-·- - ------·-· ·--· f-• 

- JO AO YONO 
JO AD .YONO. 

-- JO AO. YONO 
JO AO YONO 

Table 3: List your core or existing employees projected to work.on the proje.ct 

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 Con.tractor's active payroll for at least 60 out of the 100 '!"Orking 
days prior to the award of this Contract. If necessary, continue on a separate sheet 

Name of Core or Existing Employee Construction Trade· Journey or City z- c d 
_________ :. _ Appren_t_ic_e_...._ ______________ •_P_0_. _e __ _ 

JO AO 

JO AO 

JO AO" 
>-----------------·--- ---------------+-------1-----~---+-------1 

JO AO 

JO AO 
>------------·-·---·- -- - -··------------+--------+---------+--------< 

JO AO 

JO AO 
-----·-·---·--------+---

JO AO 

JO AO 
>-------·-·--· ------ ·- ---·- ·-·-·--------·-----;---------r----·----+------1 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 
!-----··-·-··----·-·-·-·--·---·- -·-----·- -··-------·--------+----------1~------1 

JO AO 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTIUJCTIONS: To meet the requirements of the. First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notify CitylJuild. ihe First Source Hiring Administrator, of all new hiring opportunities 
with a minimum of~ lrnsiness days prior to the start elate. · 

I. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workfof.£!!.dt:velopment(ii1sfgo_v.J).rg 

2. Contact Workfom: Development at 415-701-4848 or by email: local.hire.ordinance@sfgov.org 

OR call the main line o(the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm 
receipt.of fax or email. 

ATTEN110N: /'lease also submit this.form 10 your union or hiring hall if you are required IO do so under your 
colleclivc bargaining agree men I or cmilract. CityBuild is not a Dispatching Hall, nor does this form ac/ ns a Request fvr 
Dis 1atch All formal Re<f!'!!:.~ts for Dispatch will he conducted through your union or hiring hall. ---·-

Section A .• lob Notice Information 

# of Journeymen If of Apprentices 
---·--·------------

Start Date Start Time Jo~ Duration 

Brief" description of your scope of work: 

Section H. Union Information (Union con/mctors comple1e Sectio11 B. Othenvise. leave Section B bla11k) 

Local I! Union Contact Name Union Phone #· 
----

Section C. Contractor Information . 

Project Name:_ ---

iobsite Location: ., 
Contractor: PrimeD SubO 

·----·---·---·-------

Contractor Address: 

Contact Name: Title: ---·---------

Office Phone: 

Alt. Contact: 

Contractor Contact Signature 

Cell Phone: Email: 

Phone II: 

Date ----· ----· -

[Qiwn tJSE ONLY Able /(l Viii Yes:·:.~ ;-~,. c J 
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WORFOltCF. DEVELOPMENT PLAN-ATTAC:HMl~NT B. 

LOCAL HIRING PLAN FOH. CONSTl{UCTION 

. I. I SUMMARY 

A. . This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local 
Hiring Plan'') governs the obligations·ofthe 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 eve.nt of any connict between Administrative 
Code Chapter 82 and this Attachment, this Attachment shall govern. 

B. The pro.visions orthis Local Hiring Plan are hereby incorporated as a material term of the 
DDA and each Vertical DDA. Under the DDA 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 applicable 
requirenients 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 or Economic and Workforce Development (OEWD) is responsible for 
administ~ring 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.workforcedevelopmentsCorg. · 

. . 
D. Capitalized terms -not defined herei.n shall have. the meanings ascribed to them in the 

DDA or the Policy, as applicable. 

1.2 DEFINITIONS 

A. '·Apprentice" means an~{ worke!· who is indentured in a constructi(m apprenticeship 
program that main(ains current registration with the State of California's Division or 
Apprenticeship Standards_. 

B. "Area Median Income (AMT)" means unadjusted median income levels derived from the 
Department of Housing and Urban Development ("HUD''.) on an annual basis for the San 
Francisco area, adjusted solely for housd10ld 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 hy 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be 
carried out by a Vertical Developer under a Vertical DDA or Parcel Lease, and (c) initial 
tenant improvement work. for all Vertical Improvements other than light industrial, arts 
activities or standalone affordable residential buildings. For the avoidance or doubt, 
Construction Work l"i.ir Vertical Ii:nprovcments shall not include any repairs, maintenance, 
renovations or other construction work performed after issuance of the tirst"certificate or 
occupancy for a Vertical Improvement. Work occurring prior to execution of the DDA is 
not subject to Local Hire. · · 
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D. "Covered Prilject" means. Construction Work within the 28-Acre Site with an estimated 
cost in excess of the Threshold A mount. 

F "Contractor" means a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who perfr>rms Construction Work on the 
28-Acre Site 

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended frorn _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). 

G. "Job Notification" means the written notice of any Hiring Opportunities from Contractor 
to CityBuild. Contractor shall provide· Job Notifications to City Build with a miriimum of 
3 bi1siness days' notice. 

H. "Local Resident" means an individual· who is domiciled, as defined by Section 349(b) of 
the California Election Code, within the City at least seven (7) days prior to commencing 
work on 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 I-lours''. means the total onsite work hours worked on !'I construction 
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 
c.:ompany, corporation, joint venture, proprietorship, trust, association, or other entity that 
contracts with a Contractor or anoth.er subcontractor to provide services to a Contractor 
or another subcontractor. in fulfillment of the Contractor's or that other subcontr.actor's 
obligations arising from a contract for construction work on a Covered Project who 
performs Constructi.on Work on the 28 Acre site. · 

M. "Targeted Worker" means any Local __ Residen~ or Disadvantaged Worker. 

N. "Threshold A;nount" as defined in Section 6.1 of the .San r-'rancisco' Administr~tive Code. 

1.3 LOCAL HIRING REQUIREMENTS 

A. Total Project Work Hours By Trade. For all construction contracts for Covered Projects, 
the mandatory participation level in term~· 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 pcrfornied.by Disadvantaged Work~rs. ·The mandatory · 
participation levels required under this Local Hire Progri~m will be determined by OEWD 
fo~ each Phase under the DDA, and in no event shall be greater than 30%; howi:ver, the 
Parties acknowledge that Developer intends to require each construction contract for 
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Covered Projects to med the mandatory participation levels on an individual contract 
level. 

B. Apprentices: For ;ill conslruct"ion contracts for Cov.ered Projects, at least 30% of the 
Project. Work Hours performed by Apprentices withjn 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 I-lours 
performed by Apprentices within e~ch trade to be perf~rmed by Disadvantaged Wo.rkers. 

C. Out-of-State Workers. Fo·r all Covered Projects, Project Work I-lours performed by 
residents of states other than California will not be considered in calculation of the 
number of Project Work Hours lo which the local hiring requirements apply. Contractors 
and Subcontractors shall report to OEWD the number or Project Work .Hours perfornwd 
by residents of states other than California. 

. . 
D. · ·Pre-construction or other Local Hire Meeting. ·Prior to ·commencement of Construction 

Work on Covered Projects, <;ontractor and its Subcontractors whom have been engaged 
by contract and identified in the Local I I iring Forms·· as contributing toward the . 
mandatory local hiring requirement shall attend a prcconstruction or other Local Hire 
meeting(s) convened by Developer or Vertical Developer qr OEWD staff: . 
Representatives froni Contractor and the Subcontractor(s) who attend the pre-· 
construction or other Local I-lire m~eti1\g must have hiring authority. Contractor and its 
Subcontractors who arc engaged alier 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 docs not limit Contractor's or its Subcontractors' ability to ass.ess 
quali ti cations of prospective workers. and to make final hiring and retention decisions. 
No provision cifthis Local Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker not qualified for tht~ position in question, or to employ 
any particular \vorker. 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring 
Program for Construction Work in accordance with Section l.11.C.3_ of the Workforce 
Development .Plan. 

1.4 CITYBUILD WORKFORCE DEVELOPMENT J>ROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. _OEWD administers the CityBuild Program.· Subject to c.rny·collective bargaining 

agreements in the huiltling trades and applicable law, CityBuild shall be a primary 
resource availahle for Contractor and Subcontractors to meet Contractors' local ·hiring 
requirements under this Local I-I iring Pbn. CityRuild has two main goals: 

I. Assist with local hiring requirements under this Local Hiring Plan by connecting 
Contractor and Subcontral"lors with qualified journey-level, Apprentice, and prc
Apprenlice I .ocal Rc.sidenls. 
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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 starting 
procedures for a Covered Project do not enable Contractor to satisfy the local hiring · 
requirements of this Local Hiring Plan, the Contract~1r or Subcontractor.shall use other 
procedures tt) identify and retain Targeted W()rkers, including the following: 

I. Requesting to connect with workers through Cit)1Build, with qualifications 
described in the request limited to skills directly related to performance of job 
duties. 

2. Considering· Targeted Workers networked through CityBuild \\fithin three business 
days of the request and who meet the qualifications described in the request. Such 
consideration may include in-·person interviews. All .workers networked through 
CityBuild will qualify as Disadvantaged Workers under this Local Hfring Plan. 
Neither Contractor nor its Subcontractors are required to n.lake an independent 
determination of whether any worker is a "Disadvantaged Worker" as defined 
above. 

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS 

/\. 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-speci fie basis. All requests for conditional 
waivers must be submitted to OEWD .for approval. 

I~· · .S.12ecializcd Trades: OEWD has published a list of trades designated as 
"Spcciali.zed 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 OEwo.:approved project-specific 
Specialized Trade. 

2. Credit for I-I iring on Non-Covered Projects: Contractor and.its Subcon~ractors may 
accumulate credit hours for hiring Targeted Workers on Non-Covered Projects in 
~he nine~county San Francisco Bay Area and apply those credit hours to contracts 
for Covered Projects to meet the mandatory local hiring r~quirement. For hours 
performed by I.~rn.cted Workers on Non-Covered Projects, the hom:s shall .be 
credited toward the local hiring requirement for this Contract provided_ that: 

·•t the Targeted Workers are paid the prevaiiing wages or union scale for work 
on the Non-Covered Projects; and 

b. such credit hours shall be committed to·by the Contractor on fi.1ture projects 
to satisfy any short fall the .Contractor may have on a Covered Project. Such 
commitment shall be in writing by the Contractor, shall extend for a period 
of time negotiated between the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor fail to achieve the 
required credit hours. 

3. Sr.m~.!ring_J:\ppre!}_t_i!;_cB_: Contrac"tor or a Subco1itractor may agree to sponsor an 
OEWD-speci tied number of new Apprentices in trades in which noncompliance is 
likdy and retaining those /\pp_renticcs for the period of Contractor's or a 
Subcontractor's work on the project. OEWD will verify with the Califrirnia 
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[kpartment of Industrial Relations that the new Apprentices arc rcg,istered a·nd 
active Apprentices. Contractor will be· required Lo write a sponsorship letter on 
behalf of the identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as soon as s/hc is 
indentured. 

4. Direct Entry Al!ree.me,nts: OEWD is authorized to negotiate and enter into direct 
entry agreements with appre.nticeship programs that are registered with the 
California Department of Industrial.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 
Apprenti_ces who are _enrolled through such direct entry agreements. Contractor 
may also .utilize OEWD-approved org~nizati.ons with direct entry agreements with 
Local Unions, including District 10 based organizations to hire and retain Targeted 
Workers. To the extent th.at Contractor or its Subcontractors have hired· · 
Apprentices or Targeted WC!rkers under a direct entry agreement entered intq by 
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for 
non-compliance with this Local Hiring Pla!l. 

5. 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 effmts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plan must be 

. negotiated between Contractor and bEWD. · 

1.5 LOCAL HIRING FORMS 

1.6 

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. . 

2. 

3. 

4. 

Form I: Local Hiring, Workforce Projection. OEWD Form I (Local I-I iring. 
Workforce Projecti-on), a copy of which is attached hereto, shall be initially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontracting is completed . 

. 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 ofwhidi is attached hereto. This Form 2 shall be initially submitted prior to 
the start 1.if" construction and updated quarterly by the Contractor until all 
subcontracting is completed. ' · 

Job Notifications. Upon commencement of work, Contractor and its 
Subcontractors may submit .lob Notifications to CityBuild to coimect with local 
trades workers. 

Form.::J.: Co.nclitional Waivers. lfa 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. . 

ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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-- ----·---· 

A. Subcontractor Compliance. Each Contrm.:tor and Subcontractor shall ensure that all 
Subcontractors agree to comply .with applicable requirements of this document. All 

. Subcontractors agree as a term of participation on the Project that the City shall have 
third party beneficiary rights under all contracts under whi~h Subcontractors.an: 
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. 
A II Subcontractors on the Project shall be responsible for complying with the 
rt:cordkccping and reporting ·requirements set forth in this Local Hiring Plan. 
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring 
compliance with the Local Hiring Requirements set fo11h 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. Repo11in.g. Contractor shall submit certified payrolls to the City electronically using the 
Project Repo11ing System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. 

C. . Recordkcep.ing. 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 
Project. · · · 

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 wc:irk each worker performed each day, the Apprentice or 
journey-level status of each worker, daily and weekly number .of hours worked, the 

· sclf:.identified race, gend~r. and ethnicity of each worker, whether or not the . 
worker was a Local Resident, and .the referral source or·.method through which the 
contractor or subcontractor hired or retained that worker for work on the Covered 
Project (e.g., core·workforce, name call, union hiring hall, City-designated reforral 
source, or recruitment or hiring method) as allo\ved by law. 

2. CO!ltrnctor and SubcontraCtors may verify that a wor~cr is a Local Resident by 
following OEWD's domi·cile policy .. 

3. All records described in this sJbsectipn shall at all times be open to inspection and 
examination by the duly authorized officers and i~gents of the City, includit1g 
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 Proj~ct 
with n.:quiremcnts of this Local Hiring Plan. Contractor shall allow representatives of : 
OEWD, in the performance of their duties, to engage in random inspections of Covered. 
Projects. Contractor and all Subcontractors shall also allow representatives ofOEWD to 
have access to employees of the Contractor and Subcontractors and the records required 
to he maintainecl under this document. 

E·. Noncomnliance and Penalties. Failure rifContractor and/or its Subcontractors to comply 
with the n:.·quirements o.f this document and the obligations set forth in this Local Hiring 
Plan may subject Contractor to the consequences of nom:ompliance, including but not 

---=:-...=-:--~-- _.., __ 
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limited to the assessment of penalties, but only if City determines that the failurt: to 
comply results from willful a,ctions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local R~sidents and Disadvantaged 
Workers to meet the goals required herctmdcr. The assessment of penalties for 
noncompliance shall not preclude the City from exercising ;lny 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 (Iiring I;lan applicable to Project Work Hoµrs 
performed by Local Residents, and the· applicable Contractor or Subcontractm; is 
unabk to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unav~ilability of qualified. Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this.Local I firing Progmn, 
then the Contractor, l\lld in the case of any Subcontractor so "failing, and 
Subcontractor shall jointly and severally forfeit to. the City, an amount equal to the 
Journeyman o;· Apprentice prevailing wage rate, as applicable, with such wage as 
established by the Board of Supervisors or the California Department of Industrial 
Relations under subsection 6.22(e)(3) of the Administrative Code, for the primary 

. trade used by the Contractor or Subcontractor on the Covered Project for each hour 
by which the Conti"a,ctor or Subcontractor tell shoi:t of the Local Hiring 
Requirement. The assessment o_f penalties under this subsection shall not preclude 
the City fro_m exercising any other rights or.remedies to which it is entitled. 

2. Assessment of Penalties. QEWD 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 fl} the Contractor and/or any 
Subcontractor that sets forth the basis of the assessment _and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 
rates, as applicable, for the primary trac.k used by the Contractor 01; Subcontractor 
on the Project .for each hour by which the Contractor or Subcontractor fell sho1t of 

. the Local I I iring 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 opportl!nity to respond pursuant to the 
recourse procedures prescribed in this Local Hiring Plan. 

3. Recourse Procedure. If the Coi:itractor or Subcontractor disagrees with the 
assessment or pena.ltics, then the following procedure applies: 

. . 
a. The Contractor or Subcontractor may request a he.aring in writing within 15 

days or the ·dare· of the final notification of assessment. The request shall be· 
directed to the City Controller. Failure by the Contractor or Subcontractor to 
subm.it a timely, written request for a hearing shall constitute concession to the. 
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administrative 
remedy prior t_o cor~1mencing further legal acti_on. 

b. Within 15,days <ff 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 uflicial and the Contractor or . 
Subcontractor, and/or their respective 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 notilication of the appoiniment of'the hearing 
officer and conclude within 75 days of such.notification· unless all parties agree 
to an extended period. 

. . 
d. Within 30 days of the conclusiqn of the hearing,. the hearing officer shall issue 

a written decision affirming, modifying, or dismissing the assessment. The 
decisiQn of the hearing officer shall consist of findings and a determination. 
The hearing officer's findings and determination shall be final. 

c. The Contractor or Subcontractor may appeal a final determination under this by 
filing in the San Francis<;:o Super.ior Court a petition for a writ of mandate 
under California Code of Civil Procedure Section I 084 et seq., as appliciible 
and as may be amended· from time to time. 

·, 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to pro~ibit the continuation of existing 
workforce training agreements or to.interfere with consent decrees, collective bargaining 
agreements., project labor agreements or.existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between this Local Hiring Plan and-a Collective · 
Bargaining Agreement, the terms of the Collective· Bai'gaining Agreement shall supersede this 
Local Hiring Plan. · 

·' 

--·------·-------· 

END OF DOCUMENT 
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~ ~~.Nf.~,~-.~.S.t~.s.9,,,,., ... , .... 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKrQRCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWD FORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project 
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 rnust include information regarding all of its 
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory"Local Hiring Requirements? 

D YES (Please provide information for all contractors performing construction work in Table 1 below.) 

0 NO ·(Pleas~. comple.te Table 1 below and Form 4: Conditional Waivers.) ' 

INSTRUCTIONS FOR COMPLETING TABLE 1: · 
1". Please. organize the contracto~s· 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 requirernent. that 30% of Apprentice hours 

must be performed by San Francisco residents. · . · 
4. Additional blank form is available at our Website: www.workforcedevelopsf.org." For assistance or questions in· 

completing this form, contact (415) 70.1-4894 or Email @ Local.hire.ordinance@sfgov.org. · 

TABLE 1: WORKFORCE PROJECTION 

Example: Laborer Contractor X 
Avvrentice · 200 · 100 50% 

Example: Laborer · Contractor y Joumev 500 100 20% 
1 
___ • _______ __,

1
_ ---· • ~~ntice . _ _Q___ __ o_ o 

Example_: TOTAL LABORER -- Joum~!- 1300 350 27% 
. Avvrentrce 200 100 50% 1----------__,f-,--,-----·---- . 

Example: 

'--·----·---

TOTAL 1~00 450 30% 

Journey 

Apprentice+---+-- ---+------1 
Journey 

Apprentice 
1------------+---------------+------+-~----+-----+-~----

Journey 

Apprentice 
DISCLAIMER: If t11e Total Work Hours for a Trade Craft are less tl1an 5% of t11e Total.Project° Work Hours, t11e-Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of tile Total Project Work Hours . 
at any time during t/"1e project, t11e Trade Craft is subject to t11e Mandatory Requirement. · · 

· Name of Authorized 
R_epresentative 

. --------·-··-- ----·-- ---·--·--- ·--·---·----

. Signature Date Phone Email 

Workforce Development Plan 
. Attachment B - Page 9 · 



~ ~~-~-.r~~-~-SJ.~.~.9.,,., ....... 
CITY AND COUNTY Of. SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

·FORM 2: LOCAL HIRING PLAN. 

Contractor: 
Proje_ct 
Name: 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCT/ON CONTRACTS 

Contract#: ----
If the Estimate for this Project exceeds $1 million, then Contractor must.submit a Local Hiring Plan usin·g this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of · 
construction and include all known subcontractors. Contractor shall update this Form 2 quarterly as 
subcontractors are identifieq and shall continue with updates until all subcontracting is complete. Th~ OEWD- · 
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its 
Subcontractors' compliance with the local hiring r~quirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated.into the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: 
1: Please complete tables below for Contractor and all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please note that a Form 2 will need· to be developed and approved separ_ately 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 Coflditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or 

questions ~n completing this form, contact (415) 701-4894 or ~mail@ Local.hire.ordinance@sfoov.org. 

List Trade Craft. Add numerical values from Form 1: Local Hirina Workforce Proiection and input in the table below.· . _. :. . .. · .. · ... >' --:· :···~. · ·: ·:··. _c •. ;._. ·• :· •· _::: _:·. -<::· :;..- .·: : .. ~ ·.-.: ~/ ··i?>:· ·':<::~ '· .. \;-; \·:.\,~.:" .. ~,\.:-r·_·<:::·:::: .. f."~t~r:., ,_. . i:~~~-1.~httc-~_1. · . <.~,:-~<>caJ: ·> 
· · ·:f· .:d,~·,c···ft:.-·' ·3·_ .. · : -T;otal;Work .·,'.:Total locah :-.Loc·ai-.wo·r1L .::A._i.>.·- :.:-'f.:.:·.:.:, .·A~prentic·e ... :.-Appre·ntic·e: ... 

:· ., .. _:: .. ,:~:: .;/a;.··_~)"{t·.i:·::}.: .::;_: :··~:,~:;:fi~_::-~~~·-_·:·;_: ·=:~o~~}.~_?.u~:~ :/t,~·fµ~~<~~\ ~wg·r:.-~i~~·:: > .. :'--~~t~' .. ·fi·_:: . ... :.·;·t~~~!-~;~· ·: _. 
. Example: Laborer 1500 450 30% 200 100 50% 

List all contractors contributing to. the proiect work hours to meet the Local Hirina Re wiremerits for the above Trade Craft 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 

0 

350 3/25/13 

100 5/25/13 

60 

30 

.. ·· .. ·· ..... . .. . . . 

. ··c~·ri~r~~tpr 
Signature 

) 

Joe Smitll 

Micl1ael Lee 
t---------,---------+----·-+-----t------1r------+-·---+------··----·-

*We the undersigned, have reviewed Form 2 and aWee to deliver the hours set forth in this document.----
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~~;~~~~;~;;:~~~~i;~~LOPMENT -
CITYBUILD PROGRAM FORM 4: CONDITIO~~~~AVIERS 

Project 
Contractor: Name: 

LOCAL HIRING PROGRAM. 
OEWD FORM"4 

CONSTRUCTION CONTRACTS. 

Contract#: -----·-----
Upon approval from OEWD, Contractors and Subcontracto~s 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 arid copy their.Prime 
Contractor. This form.can be submitted at any time. 

...------------- -------·--------··-·--------------- ----·--- -·-·-··-· -----·-

~ 

1. 3. 

2. 4. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approval: 
. . . 

"Q 1. SPECIALIZED TRADES 0 2. SPONSORING APPRENTICES 0 3. CREDIT FOR NON-COVERED PROJECTS 

1. 

2. 

3. 

SPECIALIZED TRADES: Will .your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD'.~ website or proi_ect-specific Specialized Trades approved by 0Yes 0No 
OEWD duringJtie bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 
D MARINE.PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER CONNECTOR 
0 STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGIN.EER 0ELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 
0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the I bid period: 

.. 
1:-:o:E'.wl:f:)~ff~·PR·ov.A:L": ·o·ves·tJ:No .··I .6ewo:sia·iiat~r~:·.: · ' -· 

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 ·oepartment.of Industrial Relations' 0Yes 0No 
Division of Apprenticeship Standards approved appre_nticeship prow~ 

--· .. 
PLEASE PROVIDE DETAILS: Est.# of Est. Es~ Duration . Est Total 

Sponsor Union If Yes, Start of Working· Work Hours 
Construction Trade Positions (Yes/ _No) Local# Date ·Days Performed ·-

Y.0 NO 
----· 

I YO NO 

OEWD APPROVAL: D Yes D No I OEWD Signature: 
.. 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the ma 
requirement, will_you be reguestin_g credit for hi!:_ilJ.g Targeted Workers on N_on-covered 

PLEASE PROVIDE DETAILS: Est. 

I - ··- ·#of 
Off- I I 

.•. site Est Total 

I 
Hire ·work Hours 

Labor Trade, Position, or Title s Performed Offsite Proj~ct Name Project Address I 
. ~ney 

rentice 
I 
I 

OEWD APPROVAL: 0 Yes 0 
No 
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C- um UTILIZATION PLAN 

I. Purpose and Scope. This Attachment C ("LBE Utiliz~1tio11 Phm") governs the Local 
Business Enterprise obligations of the Project pursuant to San Francisco Adniinistrative Code 
Section I 4B.20 and satisfies the obligations of e·ach 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 14B.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 .. Jn the event of any conflict between Adininistrativc Code Chapter 14B and this 
Atiachment, this Attachment shall govern. · 

2. Roles of Parties. In connection. with the design and construction phases o[all 
Construction Work (as defined in the Workforce Plan), the ProjeC! will provide comm~mity 
bt·nefits designed to foster employment opportuniti~s for disadvantaged individuals by off.ering 
contraeting and consulting opportunities ·to local business enterprises ("LB Es"). 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. Definitior1s. for purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall 111ean the Contract Monitoring Division of the City Administrntor's Office. 

b. "Co1~1mercially Useful F1111ction" shall mean that the business is directly responsible for 
providing the materials, equipment, supplies or services to the Contracting Party as rcquir~d by 
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business of 
providing brokerage, referral or temporary employment services shall not be deemed to perform· 
a "commercially useful function" unlcs~ 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 e.ntered 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 Improvement. · 

d. . "Contract(s)" shall mean an agreen1ent, whether a direct contract or subcontract, for 
Consultant or Contractor services fr>r" all.or a portion of an LBE lmprovefnent. 

c. . "Contracting Party"' means a Project Sponsor, Contractor or Consultant retai"r1ed to work 
on LBE lmproven1ents, a·s the case may be. 

· t: "Contractor" shal I mean a pri1i1e contractor, general contractor, or cc.>nstruction manager 
contracted by a Developer or Vertical Developer who perfrmns constrl1ction work on an LBE 
J mprovement. '-
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g. "Follow-on Tenant Improvements" means tenant improvements within commercial 
spaces in residential or commercial buildings (oflice, retail) that are constructed pursuant to ai1 
approved building permit or site permit/addenda issued atler the building permit or site 
permit/addenda for the Initial Tenant h!Jprovements. 

h. ·"Good Faith Efforts" shall mean procedural steps_ taken by the Project Sponsor, 
Contractor or Consultant with respect to the attainment of the LB E ·participation goals, as set 
forth in Sectio11 7 belO\v. 

i. "Initial Tenant Improvements" means tenant improvements within commercial spaces in 
residential or commercial buildings (qffice, retail) tiiat arc constructed pursuant to the first 
building permit or site permit/addenda ·issued for _such spaces a Iler completion of building core 
and shell. . . 

j. "Local Business Enterprise" or. "LBE" means a business that is certifo.~d as an LBE tinder 
Chapter ·148.3.· .. 

k. · "I.BE Liaison"· shall mean the Project Sponsor's primary ppint of contact with CMD 
regarding the obligations.of this LBE Utilization Plan. Each prime Contractur(s) shall likewise 
have a LBE Liaison. · 

I. "LBE Improvements" means, as applicable, (a) all Ho.rizontal Improvements required or 
permitted to.be made to.the 28-Acre Site to be carried out by Developer under the ODA and (b) 
Wu_rkforce Buildings. 

m. "Project Sponsor" shall mean the Developer of Horizontal linprovements or the Vertical" 
Developer under a Vertical ODA. 

n. "Subconsultant" shall mc;:an a person or entity that has a direct Contract with a Cqnsultant 
to perform a portion of the work ui1der a Contract for an LBE Improvement. 

o. "Subcotltractor" 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 
a,ssociated residential units, common space, amenities, parking and hack of house construction; 
(ii) commercial office, retail, parking buildings core & s.hell; (Iii) tenant improvement for all 
commercial spaces in i:_esidential or commercial buildings (office, retail) which are 15,000 square 
feet (pi;:r square footage on building perniit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce Buildings shall expressly 
exclude: (i) residential owner-contracted improvements in f(x-sal~ residential units; (ii) tenant 
improvements ·for the Arts Building (E4), .including core and shell and tenant imprnvements; and 
tiii) tenant improvements related to PDR spaces. Developer will use good faith efforts lo hire 
LB Es for ongoing service contracts (e.g. maintenance, janitorial, landscaping, sccurit); etc.) 
within Workforce Buildings and advertise such contracting opportunities with CMD except to 
the extent impractical or infeasible. If a master ass1)ciation is responsible for the operation and· 
maintenance of publicly owned improvements within the Project Site, Ci'v1D shall rder LB Es to 
such association for consideration with regard tn contracting opportunities for such · 
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improvements. Such association will consider, in good faith such LBE referrals, but hiring 
decisio1.1s 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 
~- 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 LBE participation goal of 17% of 

. the t"otal cost of all Contracts for an LBE lmprovementawarded to LBE Contractors, 
Subcontractors, Consultants· or Subconsultants that are Small and Micro.-LBEs, as set forth in 
Admioistrative Code Section I 4B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. N.otwithstanding the foregoing, CMD's Director may, in his or 
her di~c-retion, provid~ 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 anriual 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 
qi1alified Small and Micro-L.BEs 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, ~nd for SBA-LBEs . 

. 6. Project Sponsor Obliirntidns. For each LRE lmpr'ov~ment, the Project Sponsor shall . 
comply with the requirements of this Attachmen_t C as follows: Upon entering into a Contract 
with a Contractor or Consultant, each Project Sponsor will in.elude each such Contract a 
provision requiring the Contractor or Consultant to comply with ·the terms of this Attachment C, 
and setting forth the applicable percentage goal f qr 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 Contracllir or Consultant to receive notice pursuant to Section 17. Each 
Project Sponsor shall identify a "LRE Liais~n" 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 1irnximize engagement of local small 
businesses/LB Es Jrom 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 qr as necessary. 
regarding the implementation of this Attachment C. For the term of the. DDA or VDDA as 
applicable, at least .once per year, ead1 Project Sponsor and the Port shall 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 o~her; provided, that the Port's obligations hereunder shall be limited to 
contracting opp~rttmitics relating to operations and maintenance of."pub.licly-owned 
improvements within the 28-Acre Site. Each· Project Sponsor will use good faith efforts to hire 
Small, Micro or SBA-1..BEs for ongoing service contracts including janitorial, sec.:urity and 
parking management contracts and advertise these contracting opportunities with the CMD 
except lo the extent impractical or in feasible ( c.g:. a· parking managdnent contract cannot be 
broken down to allow two parking· operators). Each project sponsor agrees to utilize a 
·.'subguard" policy or other means (i.l·., OCIP or CCIP) to provic.k bonding capacity or assistanc1.: 
for LB Es working on the Project at the developer or contrador's option, should the firm be 
required to bond. 
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If a Project Sponsor fullills its obligations as set f·qrth in this Section 6 and otherwise cooperates 
in good faith at CMD's reques_t with re.spect to any meet and confer process or enforcement 
action against a non-compliant Contractor, Consultant, Subcontractor or Subconsultanl, then it 
shall not be held responsible for the faiilure of a Co.nlraclor, Consultant, Subcontractor or · 
Subconsultant or any other person or party"to comply with the requirements of this.Attachment 
c. 

7. Good Faith Elll.1rls. City ack1iowledgcs and agrees that each Project Sponsor, 
Contractor, Subcontractor, Consultant and Subconsultant shall have"the sole discretion to ·qualify, 
hire or nol hire LB Es .. ff a Contractor or Consultant does not meet the LBE hiring goal set forth 
above. it will non.etheless be deemed lo satisfy lhe good faith effort obligation of this Section 7 
and thereby satisfy the requirements a_nd obligations of this Attachment C if the Contractor, 
Consultants and their Subcontractors and Subconsultants, as applicable, perform _the good faith 
effort~ set forth in this ·section 7 as follows: ' 

a. ·Advance Notice .. Notify CMD in writing of all upcoming solicitations of proposals for 
work under a Contract al least 15 business days before issuing such solicitations to allow 

· opportunity tor CMD to identify and outreach to any LBEs that it reasonably.deems may be 
qualified for the Contract scope-of work. 

b. Contract Size. Where practicable;~the Project Sponsor, Con~ractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to .. 
encourage maximum LBE participation· or, encourage jojnt venttiring. The Contracting Party 
will identify specific items of each Contract that may he performed by Subcontractors. 

c. Advertise. The Project Sponsor; Contractor, Consultant, Subcontrac_tor or Subconsultant 
may advertise lilr prof:essional services and contracting opportunities in media focused on small . 
businesses including the Bid and Contrad Opportunities website through the City's Office of . 
Contract Administration (http://mission.sf·gov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
inviting LBEs lo submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, coqvene 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 . 
sele~tion process and technical speci lications/requirements. · 

d. ·. CMD ·invitation. If a pre~bid meet fog or other similar meeting_ is held with proposed 
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the meeting to allow 

· CM.D to explain proper UW utilization. 

. . 
e. Public Solicitation. The Projcc~ Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with CMD to follow up on initial solicitations of interest py contacting 
LBEs to determine with certainty whether !"hey arc 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 nf the project; b) notify I.. BL trade assi.xiations that disseminate bid and contract 
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information and rrovidc technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to con.duct outreach to 1..13Es for all consulting/contracting opportunities in the 
applicable trades and se_rvices in order to encourage them to participate.on the project. 

g. · Contacts. Make contacts with LB Es, associations or develoP,ment 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 raith/Nonc.liscrimination. Make good faith efforts to enter into Contracts with 
LBEs and give good faith consideration to bids and proposals submitted by LBEs. Use 
nondiscriminatory selection criter.ia (for the purpose of clarity, exercise of subjective aesthetic 
taste in selection decisions for architect and. other _design profess.ionals shall not be deemed 
discriminatory.and the exercise of its commercially reasonable judgment in all hiring decisions 
shall not be deemed discriminator)~). · ·· 

i. Incorporation into contract provisions. Project Spons~r shall include. in Contracts 
provisions that require prospective Contractors and Consultants that will be utilizing 
Subcontractors or Suhconsultants to follo~v the above good faith efforts to subcontract to LBEs, 
induding the overall LBE participation goal and any LDE percentage that may be required under 
such Contract (Note: Devcloper/applicabl~ 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 suggestions as to how best lo maximize LB Es 
ability lo complete and "win procurement opportunities. 

k. · Maintain Records and Cooperation. Mainlai1J records of LB Es that tire awarded 
Contracts, not discriminate against any LB Es, aod, if requested, meet and confer with CMD as 
reasonably required in addition ~o the meet and confer s.essions described in Section I 0 below to 
identify a strategy to meet the LBE goal; 

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s). shall prepare a 
.quarterly and annual report or LBE participation goal attainment and submit to CMD as required 
by Section JO.herein; ·and 

m. Meet and Cont.er. Attend the meet and conter process described in Section· I 0. 

8. Good Faith Outreach: Good faith· efforts shall be deemed satisfied solely by compliance 
\:Vith Section 7. Contr~ctors and Con.sullants, and Subcontractors and Subconsultants as 
·applicable shall also work with CMD to identil.)' from CMD's Jatabase of LB Es those LB Es who 
ar~ most likely to be qualified fc.)r each iJentified opportunity under Section 7.a, and following 
CMD's notice under Section 9.a, shall undertake reasonable efforts al CMD's request to support 
CMD's outreach identified LBEs as mutually agreed upon by CMD and each Co"ntractor or 
Consuftanl and its Subcontractors and Subconsullants, as applicable. 

9. CMD Oblit!ations. The following arc oh ligations of CMD to implernent this LBE 
Utilization Plan: 
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a. During the fi Ileen ( 15) busin..:ss day notificatioi1 period f·i..1r upcoming Contracts required 
by Sedion 7.a, CMD will work with the Project ·sponsor and its Contractor and/or Consultant as 
applicable to send such notification to qualified LBEs to alert them lo upcoming Contracts. 

b. Provide assistance lo Contractors, Subcontractors, Consultants and Subconsultants on 
good f~ith outreach to LBEs. 

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as 
to how best to maximize LBEs ability to compete and win procurement opportunities. 

d. .. Perform other tasks as reasonably r~quired to assist the P.ro.iect Sponsor and its 
Contractors. Subcontractors, Consultants and Subconsultants in meeting L~E participation goals 
and/or satisfying good faith efforts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insurance 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, suggest 
governmental or third party avenues of assistance. 

I 0. Meet and·Confer Process. Commencing with the first Contract that is executed for an 
LBE lmproven1ent, 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 con I.er 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 
conter with CMD to <iscertain_ and execute_ plans to ·increase LBE participation. 

I I. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of 
Contractors and Consultants, an~ such Contractors arid Consuitants shall not discriminate in their 
selection of Subcontractors and Subconsultants against any ·person on the basis of race, gendt:r, 
or a·ny 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 con for processes as set forth in Sections 7 
and I 0 above. · 

I 2. Collective Barn.ainirn.! A!!reements . .Nothing in this Attachment C shall be interpreted to 
prohibit the co.nlinuation of existing workforce training agreements or lo interfere with consent 
dec:r~es, collective bargaining agreements, project labor agreement, ·project stabilization··· 
agreement, existing employment contract or other labor agree_mcnt or labor contract ("Collective 
Bargaining Agreements"). In the event of a conf.lict bt:twt:.en this Attachment C and a Collective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

I 3. !kJ~ortine and Monitorinu .. Each Contractor, Consultant, and its Subcontractors and 
Subcon.s.ultants as applicable shall maintaiil accurate records demonstrating compliance with the 
LBE pa;·ticipation ·goals. including keeping track of the .date that each response, proposal or bid 
that was received from LB Es, including the amount bid ·by and the amount to be paid (if 
different) lo the non-I.BE contractor that was selected, documentation of any efforts regarding 

-·-·-·------ -~--
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good faith efforts as set forth in Section 7. Projec.t Sponsors sh<ill create a reporling.method frJr 
tracking I .BE participation. Data tracked shall include the following (at a minimum): · 

a. Nameff ypl! of Contract(s) let (e.g. civil engineering contract, 
environmental consultii1g, etc.) 

b. Name of Contractors (including identifying which arc LB Es and 
·non-LB Es) · 

c. Name of Subcontractors (including idcntif°)'ing which arc LBEs 
. and non-LBEs) 

d. .Scope of work performed by LB Es (e.g. under an architect, an 
·LBE couid be procured to provide renderii1gs) 

c. Dolk1r amounts associated \Vith both LBE and non-LBE 
Contractors at both prime and Subcontractor levels. 

I": Total LBE participation is defined as a percentage of total Contract 
dollars. 

g. Outcomes with respect to Developer's efforts io engage (hire) local 
small businesses/LBEs from disadvant~ged communities including 

· the 94124, 94134 and 94107 zip codes. · 

14. Written Notice: of Deficiencies. If based on con1plaint, failure to report, or other cause, 
the CMD has reason to question the good f:aith efforts of a Project Sponsor, Contractor, 
Subcontractor,"C.onsultant or Subconsultant, then CMD shall provide written notice to the Project 
Sponsor, each affected Contrac_tor or Consultant and, if applicable, also to its Subcontractor or · 
Subconsultant.. The Contractor or Consultant and, if applicable, the Subcontractor or 

·Suhconsultant, shall have a reasonable ·period, based on the facts and circumstances of each case, 
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to 
satisfy its obligations under this Attachment C. When deficiencies.are noted CMD staff will 
work \Vith 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 rcspec.t 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 ofCMD shall 
have power to oversee and lo conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure or second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant. 
Suhcontractor or Subconsultant discriminated in the award of cine or morl! I.BE Contracts 
to the extent that such issue is not resolved through the mediation and conciliation 
procedure described above·. Obtaining a final judgment through arbitration on LBE 
contract related disputes sh;ill be a c1~ndition precedent to the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsulta1it lo file a request 
frir judicial relief: . · · 
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Ir a Project Sponsor, Contractor, Corisultant, Subcontractor or Subconsult~:mt is frnmd to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Suhconsultant· 
liquidated damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach. In determining the an10unt of any liquidated damages to be 
assessed within the_ limits described above, the arbit~atoi· or c_ourt of competent 
jurisdiction shall consider the financial capacity of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes cif this paragraph, ''willful 
breach" means a knowing and.intentional breach .. 

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 DOA, upoi1 issuance of a SOP 
Compli~i1ce Determination for the applicable Horizontal Improvement; and (ii) as to each 
Workforce Building where work has commenced under.the applicable Vertical ODA, upon 
issuance of a SOP Compliance Determ~natiori for the applicable Vertical Improvements 
thereunder; (iii)"as to all Initial Tenant Improvements an9 Follow-on Tenant Improvements, ten 
(I 0) years after issuance ofthe first Temporary Certificate of Occupancy for the V crtical 
Improvements. in which the Initial Tenant Improvements or follow-on .Tenant Improvements are· 
located; and (v) for any Horizontal Improvements or Workforce Building that has not 
commenced before the termination of the Development Agreement, upon· the termination of the 
Development Agreement. Upon such termination, this Attachment C shall-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: 
cc1~tifieq mail, returi1 receipt"requested, in which case notice shall be deemed delivered three (3) 

. business· days after depo~it, postage prepaid in the United States Mail, a m~tionally recognized 
. overnight courier, in which case notice shall be. deemed delivered one (I) business day atler 
depo~it with that courier, or hand delivery, in which case notice shall be deemed delivered on the 
date received, all as follows_: 

lfto CMD: 

If to Project Sponsor: 

Attn: 

Attn: 
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Ir to Contractor: 

A Un: 

lfto Consultant: 

Attn: 

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. 

I 02332121.9 
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Attachment D 

Dispute H.esolution 

I. A_rbitratio11 

Any dispute involving the alleged breach or enforcement of this Workforce Dev~lopment 
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 As·sociation, San 
Francisco, California office ("AAA") which will use the Commercial Rules of the AAA then 
applicable, but subject· to tl

1
1e further revisions thereof If there is a conflict between the 

Commercial Rules of the AAA and the arbitration provisions .in th.is Attachment D, the 
arbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Francisco. · · 

2. Demmul fiir Arbitrt1titm 

The party seeking arbitration shall make a written demand for arbitration ("Demtuulfllr 
Arhitratifil1") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for ArbitratiOn shall contain at a minimum: (I) a cover letter demanding arbitration 
under this provision and identifying the entities believed.to be involved in the dispute; (2) a copy· 
of the notice _of default, if any, sent from one party to the other; (3} any written response ·to the 
notiCe of default; and (4) a brief statement of the nature-of the alleged default. 

3. Pt1rtie.-.' Pt1rt.icip"'titm 

All persons or entities affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shail be made Arbitration Parties. Any such person or entity not m~de an 
Arbitration Party in the Demand for Arbitration rnay intervene as· an Arbitration Party and in turn 
may name any other such affected persoil or entity as an Ar~_itration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonaply affected by the 
dispute. 

4. OEWD Request to AAA 

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall trai1smit to /\AA a copy of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such matcri<.il sh~1ll be made part of the arbitration record. 

5. Se/ectio11 of Arhitrtttor 

One arbitrator shall arbitrate the dispute. The arbitrator sh~~ll be selected from the panel· 
of arbitrators from _/\AA by the Arbitration Parties in acl'.ordance with the /\AA rules. The 
parties shall <!Cl diligently in this regard. Ir the Arbitration Parties !~iii to agree on an arbitrator· 

---------·---·-· 
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v/ithin seven (7) business days frmJ1 the r~ceipt 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 C_alifornia Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the elate of the conclus.ion 
of the arbitration hearing. · 

6. Setting <~f Arhitmlitm lleal'i11g 

A hearing shall be held within ninety (90) days <;>fthe date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, ~ime and place for the arbitration hearing(s) within the prescribed time peric?ds by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. DisclJvery 

. In arbitration proceedings hereunder, discovery shall be. permitted in accordance with 
·Code of Civil Procedure §1283.05 as itmay be amended from time.to time . 

. 8. CaliflJrnia Law Applies 

California law, including the Califi.1rnia Arbitration Act, CoQe of Civil Proce.dure Part 3 .. · 
Title 9, §§ 1280 through 1294.2, shall govern -all arbitration proceeding~ in any Employm.ent and 
Contracting Agreement. · 

9. ArhitratilJll Remedies wul SanctilJllS 

The arbitrator niay impose only the remedies and sanctions set forth below: 

a. · Order specific, reasonable actions and procedures to mitigate the eflects of the· 
non-compliar1ce and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. · 

b. Require any Arbitration Party to refrain from entering into new contracts _related 
to work covered by the applicable sections of the Workforce Development. Plan, or from grar1ting 
extensions or modifications to existing contracts related to. services covered by the applicable 
seeti_ons''of the Work!:C:>rce Development Plan, other ·than those minor modifications or ex.tensions 
necessary t_o ei1able completion of the work covered by the existing contract. 

c. Direct any Arbitration Party to cancel, terminate, suspend or cause to be 
cancelled, terminated or· suspended, any contract or portion(s) . thereof for failure of any 
Arbitration Party to com.ply 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. Jr any Arbitration Party is frmnd to be in willri1I breach of its obligations hereunder, 
the arbitrator may impose a monetary sanction not to exceed- Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amount or the breaching party's contract, 
whichever is less, provided ·that, in determining the amount of any monetary sanction to he 
·assessed, the arbitrator shall consider the financial ca1:iacity of the breaching party. No monet<iry 
sanction shall be imposed pursuant to this paragraph f"i.1r the first willful breach of the \Vorkforce 
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Development Plan unless the breaching party has fr1iled to cure alter being provickd written 
notice and a reasonable or1portunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
ct1red. For purposes of this paragraph, "wil(fi1/ breach" means a knowing and intentional breach. 

d. Direct any Arbitrat.ion Party to produce and prQvide to OEWD any re~ords, data 
or reports which are necessary lo determine if a violation has occurred ·and/or to monitor the 
performance of any Arbitration Party. · 

I 0. A rbitmtor '.\· Deci.ttio11 

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 con~lusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make his or t1er award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the decision by certifie(:i or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if e·mail addresses are provided). 

11. Defi111/t Award; No Requirement to Seek "" Ort/er Compelling 
Arbitmtio11 

The arbitrator may enter a default award against any person or entity who· fails to appear 
at the hearing, provided that: (I) the person or entity received actual written notice or the 
hearing; an·d (2) the coniplaining party has a proof of service for the absent person or entity. In 
order to obtain a default award, the complaining party. nee.d not" first seek or obtain an order to 
arbitrate the c.ontrov~rsy pursuant .to Code of Civil Procedure. § 1.281.2. 

12. . Arbitrator Lllcb' Power t<> 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 negotiate new agi·eements or provisions b.etween the parties. 

13. .lurisclictio11/Entry of .ltulgme11t · 

The inquiry l)f the arbitrator shall be restricted to the particular ccintroversy which gave 
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upoi1 all Arbitration Parties. The prevailing Arbitration Party(i_es) shall be entitled to 
reimbursement for the arbitrator's fees and related costs of arbitration. I.I" a· subcontract6r is the 
losing party and fails to pay the fees .within 30 days, then the applicable Construction Conti-actor 
(for \Vhom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds.that the arbitration action was instituted, litigated, or defended in bad 
faith. .ludgme1it upon· the arhitrator··s decision may be entered 111 any court or competent 
jurisdiction. · 
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14. 1;.:\·c11lpt1tio11 · 

Except as set forth in Sl~ction 13 of this A·ttachment 0, each Arhilration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect,. relating lo this Workforce Development Plan or the arbitration process i!l this 
Attachment D, including but not limited to claims relating to the start, continuation and 
completion of construction. 
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PARCEL LEASE EXHIBIT N 

. RECORDING REQUESTED BY: 
AND W~EN RECORDED MAIL TO: 

Attn: ~[ _____ __.] 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Lease No. L-[XXXX]) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), effective 
as of [ ], (the "Effective Date"), is entered into by and among 

a [ · ] ("Tenant"), and 
[ ~ a (';Transferee"). · 

RECITALS: 

A. The City and County of San Francisco (the "City"), operating by and. through the 
San Francisco Port Commission (together with any successor public agency designated by or 
pursuant to law, the ';Port"), and Tenant are parties to that certain Lease No. L-[ ], dated 
as of [ ], 20LJ, a memorandum which was recorded in the Office of the Recorder · 
of the City and County of San Francisco, State of California (the "Official Records") on 
[ · ], 20LJ, as Instrument No. 20LJ-[ ] [{the "Lease"), 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:-.a-drfif 
~pi>licable.a.iy i~te"iVe-~'ing "cime.ndment andjor:assigrl"ment$] (as""[ amended] [and] [assigned], the 
"Lease") Terms 1,1sed herein but not defined here shall have the meanings ascribed to such terms 
in the Lease. · · 

. B. Tenant and Transferee have entered into an agreement (the "Purchase Agreement") 
. pursuant to which Tenant has agreed to as~ign all of its right, title and interest in and to the Lease 
to Transferee,"and Transferee has agreed to assume all of Tenant's right title and interest in and to 
the Lease from Tenant. 

. C. In. order to consummate the transactions contemplated by the Purchase Agreement, 
Tenant desires t() assign and Transferee desires to assume the Lease on the terms and conditions 
set forth in this Agreement. In addition, in connection with the foregoing assignment and 
assumption, Tenant desires to be released by the Port from Tenant's obligations under the Lease, 
and the Port is willing to release Tenant from such obligations, on the terms and conditions set 
forth in this Ag;reement. · _. 
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EXHIBIT N 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of. 
which are hereby acknowledged, Tenant and Transferee agree as follows: 

I. · Assignment By Tenant. Tenant hereby assigns to Transferee as of the Effective 
Date each and all of the right, title, interest ~nd obligations of Tenant under the Lease (including, 
without limitation, all of Tenant's right, title arid interest in and to the Improvements). 

2. Assumption By Transferee. Transferee hereby assumes from Transferee as of the 
Effective Date each and all of the right, title, interest and oblig_ations of Tenant under the Lease 
(including, without limitation, all of Tenant's right, title and interest in and to the Improvements). 
Transferee· hereby acknowle.dges that Transferee has reviewed the Lease and agrees to be bound 
by the Lease and all conditions and restrictions applicable to. the Property pursuant to the Lease. · 

3. Representations and Warranties of Tenant. Tenant hereby makes the following 
re~resentatio~s and warranties to Transferee and to. the Port as of the Effective Date: · · · 

3.1 Status. Tenant is. ·a ~------]· duly organized, va.lidly existing 
al'\d in good standing under the laws of the State of [ . ] and is authorized ~o do business. 
in the State of California and _is in good standing therein. 

3.2 No Conflicts. This Agreement is duly authorized, executed and delivered 
and shall be the legal, valid and bindi"ng obligation of Tenant. The person signing this Agreement 
on behalf of Tenant has full power and authority to sign this Agreement on Tenant's behalf. 

4. Representations and Warranties of Transferee. Transferee hereby· makes the 
following representations and warranties to Tenant and to the Port as of the Effective Date: 

4.1· Status. Transferee 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 Transferee. The person signing this Agreement 
on behalfofTransferee has full power and authority to sign this Agreement on Transferee's behalf . 

. 4.3 Qualified Transferee. Transferee (i) has, or has engaged a property manager. 
with, experience operating major commercial or residential projects, (ii) has a net worth (inclusive 
of its interests in the Property) equal to at least Twenty-Five Million Dollars ($25,000,000) and 
(iii) is subject to jurisdiction of the courts of the State of California_. 

4.4 · Investigation and Due Diligence: No Port Representations. Transferee has 
conducted a thorough investigation and due diligence of the ·Property and the Improvement~~ 
inCluding all Material .Systems, the roof and the structural integrity of the Improvements C!f 
iraiisr~r.tic~lirs .. arier -l"d!fA.·nnfV.ersafi.:or.t"ile-·com meil~~me1i"i·bat~: 6'riiv: and has received and 
reviewed the Facilities ConditiOn Report dated prepared by or on behalf of Tenant]. 

· Transferee has reviewed and is familiar with the terms and conditions of the Lease. Transferee 
recognizes and acknowledges that the Port makes no representation or warranty her~by, express · 
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or implied, regarding the Property, the Improvements, [the Facilities Condition Report] or the 
amount, nature, or extent of any obligation, !~ability, or duty under the Lease. · 

5. Release ·of Indemnified Parties and the State Lands Indemnified Parties. 
Tra11sferee, 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 Indemnified Parties and 
the State Lands Indemnified Parties under the Lease of all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition of the Improvements or the real property 

· or any claims assignor may have against the Indemnified Parties arising prior to the Etlective Date. 

Transferee understands and expressly accepts and assumes the risk that any facts concerning, the 
Losses released, waived, and discJ:iarged in this Agreement includes known and unknown claims, 
disclosed and undisclosed, and anticipated· and unanticipated claims pertaining to the subject 

· matter of the releases, waivers, and discharges, and might be found later to be .other than or 
different from the facts now believed to be •true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Acco~dingly," with respect to the claims 
released, waived, and discharged _in this Agreement, 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, WAIVERS, AND DISCHARGES 
MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THlS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions. 

6.1 Attorneys' Fees. The provisions of Section 46.1 l of the ·Lease are hereby 
incorporated by reference with the same effect as if set forth herein. 

6.2 Notices. The provisions of Section 38 of the Lease are incorporated by . 
. reference with the same effect as if set forth herein; provided, however, the address for Transferee 
is as follows: · 

[, ______ __.. 

[ 

Attn: 

With a copy to: 
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] 
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 on~ or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 

· instrument. It shall not be necessary in making ·proof of this Agreement to account for more than 
one counterpart .. 

·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 deter:mination 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 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 conne_ction with this Agreement. 

. 6.11 · 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 w~y 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 assist~nce of their respective counsel. The fact that 
this Agreement was prepared by Tenant'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 
Tenant because Tenant's counsel prepared this Agreement in its final form. 
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Lease. 
6.13 Defined Terms. All capitalized terms not defined herein are set forth in the 

[the remainder of this page has been intentionally left blank] 
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A notary public or other officer completing 
this certificate verifies only the .identity of 
the individual who signed 
the document to which this certificate is 
attached, and not ·the truthfulness, accuracy, 
or validity of that document. · 

State of California .) 
· County of ___ -:-___ ) 

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 ent_ity upon behalf of which the 
persQn(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the Jaws of the State of California that the 
foregoing paragraph i~ true and correct. · 

WITNESS my hand and official seal. 

Signature ___________ _ (Seal) 
Signature of Notary Public 
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FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: 

Port of San Francisco 
Pier l 
San Francisco, CA 9411 ·1 
Attn: Executive Director 
Re: Pier 70 -- Lease No. L-[. _____ _ 

Re: Significant Change Cer.tificatc for Parcel [XXJ 

This Significant Change Certificate (the "Certificate") is delivered to Port, pursuant to 
[Use before Certificate of Completion is issued: Section 18 .. 1 (b)(ii)] [Use after 
Certificate ofCompletion is issued: Section 1·8.1 (g)] of that certain Lease No. 
L-[ . ], between the _CITY AND COUNTY OF SAN FRANCISCO, operating 
by and through the SAN FRANCISCO PORT COM.MISSION ("Port") and 
_____________ ("Tenant"), and dated----------· 
__ (as may be amended, the "Parcel Lease"). 

[Use before Certificate of Completion issued·: Te!lant has requested ~ort.'s consent to a 
S"ign!ficant Change (~s that term is defined in the Parcel Lease), which consent is governed 
by Section 18. l of the Parcel Lease~ In satisfactim1 of Section 18. l (b )(ii) of the Parcel 
Lease, the chief financial officer of Tenant hereby certifies to Port the following 
information regarding the proposed Significant Change 

List (each) Purchaser: --------

· List Ownership li1terest of (each) Purchaser: __ ·% % 

Purchase price for (each) 
Purchaser: 

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

Net Sale Proceeds 
(as defined in the Par.eel L.case) 
owed to Port (if applicable): ________ _ 

In connection with the Significant Ch_ange desc~ibed in this Certificate, Port [is/is not] 
owed a share of Sale Proceeds in accordance with Section 3.6 of Exhibit D 9f the Parcel 



Lease. [Add if Port·is.owed a share of Sale P.roceeds: A calculation to get to Port's share 
of Sale Proceeds is attached as Exhibit A to this Certificate.] 

[Use after Certificate of Completion issued: Pursuant to Section 18. l (g) of the Parcel 
·_Lease, the chief financial officer of Tenant hereby certifies to. Port the following 
information regarding the Significant _Change: 

List {each) Purchaser: --------

List Ownership Interest of (each) Purchaser: __ % % 

Net Sale Proceeds 
(as defined in the Parcel Lease) 
owed to Port (if applicable):---------

·in connection with the Significant Change described in this Certificate, Port [is/is not] 
owed a share. of Sale Proceeds in accordance with Section 3.6 of Exhibit D of the Parcel 
Lease: [Add if Port i·s·6v.ietl ·a;:shar~~6rs·~1~\P.i'.bc~"ett~':·A calculation to get to Port's share· 

· of Sale Proceeds is attached as Exhibit A _to this Certificate.] 

Furthermore, Tenant hereby reaffirms that it will continue to be obligated under all the 
terms and conditions of the Parcel Lease and Tenant will be, if not already, a·Qualified . 
Transferee immediately following th.e Significant Change. As the chief financial officer of 
Tenant, the undersigned certifies that this Cer:tificate is true, accurate and complct~. 

This .Certificate is made as of , 20 [ ] and is for the benefit and 
protection of Po11, wi~h the ·understanding that the Port shaH have the .right to rely upon this 
Certificate. 

[NAME OF TENANT] · 

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

Name: -------------
Tit I e: Chief Financial Oflicer 

---------·----- -·--··"" --- ··---·-·---·---_.-_ -=-=--. ---·----· ------···-------···------··-----



PARCEL LEASE EXHIBIT P 

FORM OF TENANT ESTOPPEL CERTIFICAJ'E 

The undersigned, [ ·.·: · : ~ ], a ] ("Tenant"), is the 
tenant of the real property having an address al ] r ] . 
within the 28-Acrc Site at Pier 70 located in San Francisco, California (the "Property"), 
and hereby certifies. to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port") [and to 
____________ ] the following as of the date set forth below: 

1. That there is.presently in full force and effect Lease No. L-..._-____ _ 
dated as of [ "I, 20 I LJ, (as may be modifo.~d, assigned, supplemented and/or 
amended as set forth in paragraph 2 below, the "Lease"), between Tenant, as tenant, and 
Port, as lar:idlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises"). 

2. That the Lease has not been modified, assigned, supplemented or amended 
except as follows: · ·-

. 3. That the Lease represents the entire agreement between Port and Tenant 
with respect to the _Premises . 

. 4. That the commencement date under the Lease was r __ ], 201 Ll. and the 
expiration date of the Lease is L_], 20[_]. 

5. That the present minimum monthly base rent which Tenant is paying 
under the Lease is $ -----

6. [add:if a·pplicabie":] that the ·Percentage Rent (as defined in the Lease) 
paid by Tenant for the most recent full calendar ~onth prior to the date set forth below 
\vas $. .] .-· 

\ . 

7. That the security deposits held by Port: under the terms of the Lease are as 
follows:$ -----

8. That Tenant has accepted possession of the Premises and that, to the best 
of Tenant's knowledge, all conditions of the Lease to be satisfi<::d by Port have been 
completed or satisfied to the satisfaction of Tenant. 

9. That, to the best of Tenant's knowledge, Tenant, as of the date set forth 
below, has no right or claim of deduction, charge, lien or offset against Port under the. 
Lease or otherwise against the rents or ·other charges due or to become due pursuant to 
the terms of the Least: other than 

--------~ 

I . 
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IO. That, to Tenant's aclLiaI·knowledge, Port is not in default or.breach of the 
Lease, 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 Lease by Port. . . . 

11. Thal, to the best of Temi.nfs knowledge, Tenant is not in default or in 
breach of the Lease, nor has Tenant 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 Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, insolvency, debtor;s 
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. 

13. The Initial Improvements h~ve [been Completed _and a Certificate of 
·Completion under the Vertical ODA has been issued by the Port and recorded in the 
Official Records] [not been completed but approximately XX% has been completed to 
qate] [has not yet commenced]. 

14. . [Note: Use only Whe"re· hiitial .lmprrivemen"ts"· have' beeri:."~oni;pleted"] 
Attached as Sclled11/e 1 is the most recent Leasing Activities Report delivered by Tenant 
to .Port pursuant to Sectioll 9.3. 

This Certificate shall be binding upon Tenant and inure to the benefit of Port, [_ · 
___ ]and [its/their respective] successors and assigns. 

Dated: _____ , 20_. 

J, a [ -----

By: ___________ _ 

Name: 
-~---------

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

By:-----------
Name: -----------

.. Title: ------------
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PARCEL LEASE EXHIBIT Q 

FORM OF SUHTENANT ESTOl'PEL CERTIFICATE 

. The undersigned, ("Subtenant"), is the subtenant of a 
portion of the real property located at I, commonly known .as 
____ , within the 28-Acrc Site at Pier 70 in San Francisco, Cali.fornia, p~rsuant to 
that certain Sublease (as de-fined ,below) between. Subtenant and l 
("Sublandlonl"), and hereby· certifies. to the City and County of San Francisco, a 
municipal corporation, operating through the Sim Francisco Port Commiss"icin ("Port''), 

. Sublandlord, [and to ] th~ following to the best of 
Subtenant's knowledge after diligent inquiry: [~foie·:'.'.~si~·n·a~'r:ti~i~~~"iirll'e~·iis·~~i=,fbrtlbn 
the·?IJ~r-iei.:1e'a·s~] · · · · 

- I. That there is presently in full force and effect a sublease (as modified, 
·assigned, supplemented and/or amended as set forth in paragraph 2 below, the "Sublease") 
c;iated as of , 20_, between Subtenant and Sublandlord, cov_ering property 
located at [ , as further described in the Sublease (the·"Sublcased. 
Premises"). A true, correct and complete copy of the Sublease is attached hereto as 
Scltedule 1. 

2. That.the Sublease has not been modified, assigned, supplemented or 
amended except as follows: 

3. That the Sublease is su.bject to the krms and conditions of that certain 
Lease No. L-[XXXXX] bet~ccn Port and [ ] ("Masicr Tenant"), as may 
have been amended from time to time (as amended, the "Master Lease") [lnser':t·if . 
applicabl~] and to the terms and conditions of that certain Master Sublease between 
_Master Tenant and f entity in which tax credit investor has an interest], as may have been 
amended from .time to time (as amended, the "Master Sublease"]. 

4. That the Sublease represents the entire agreement between Sublandlord 
. and Subtenant with respect to the Sµbleased Premises. 

5. That the commencement date under the Sublease w~ts -------
20_._, and-the expiration date of the Sublease is , 20 __ . 
Subtenant has no options to lease additional spacc,:no rights of refusal with respect to . 

· leasing additional space, and no renewal options [except as follows: 

. . 
6. That the present minimum monthly rent which Subtenant is paying under 

the Sublease. is $ . /\II rent, charges.and other payments.due 
Sublandlord under the Sublease have· been paid to and including . , --------
20 
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7. That, if applicable, the present percentage rent payable by Subtenant on a 
[monthly/quarterly/annual] basis is percent o( _____ _ 

8. That the security deposit.held by Sl!blandlord under the term·s of the 
Sublease is$ , and Subh,mdlord (or any other party) holds no other 
t~eposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession of the Subleased Premises and 
that all conditions of the Sublease to be satisfied by Su bland lord have been completed or · 
satisfied to the satisfaction of Subtenant (including completion of any landlord work and 
payment in full of any tenant allowance) [except as foll<;>ws:. ]. . 

I 0. That Subtenant, as of the date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under ~he Sublease.or otherwise 
against the rents or other charges due or to.become due pursuant to the terms of the 
Sublease [other than ___________ ___. 

11. · That, to Subtenant's actual knowledge, Sublandli:>rd is not in default or 
breach of the Sublease or the Master Lease, [or Master·Sublease], nor, to Subtenant's 
actual knowledge, has Sublandlord 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 Sublease or the Master Lease [or Master Sublease] b)' Sublandlord [other than 

12. That Sµbtenant is not in default or in breach of the Sublease, nor has 
Subtenant con~mitted a·n act or failed to act in such a manner which, with the passage of 
time or noti.ce or both, would ·result in a default or breach of the Sublease by Subtenant 
[other than ]. · 

13. That Subtenant is not th~ subject of any pending bankruptcy, insolvency, 
debtor's relief~ reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respect to any of the foregoing. 

14. · The undersigned hereby certifies that he or she is duly authorized to sigh 
and deliver this Certi f:icate on behalf of Subtenant. 

· 15. ·'Subtenant's actual knowledge" me.ans the actual knowledge of 
~-----'~"!,Subtenant's [ . __ ], afler ·investigation of Subtenant's appropriate 
records ot: and operations at, the Subleased Premises. l"Note:·iin~~'~r.t>riarne·of person · 
who·. woiild-'be bes"t _able tO. mai<e:tlie .a(JS:>1i~a'~i~:'stat~l;:l°eriti:1 

This Certificate shall be binding upon St~btenant and inure to the benefit of Port, 
Sub landlord, I ·] and th~ir respective successors and assign!!. 

Dated: --·--- ·----' 20 
[Insert name of Subtenant] 

By: 
Name:· --·-·-------·------· 
Title: --------
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p ARCF.L LEASE EXlllRIT R 

FORM Of NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ . 20XXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN . 
FRA~CISCO ("City"), .operatii1g by and through the SAN FRANCISCO PORT COMMISSION 
("Port"), l , a [ ] ("Sublandlord"), and 
.._..,.......,,,_..__,.....,._,,,_.. _____ ],a [ ] ("Subtenant"). The exhibits and the 
recitals and this Agreement are construed as a single instrument and are referred herein as this 
"Agreement." 

RECITALS 

A. Port and Sublandlord entered into that certain Lease. No. L-XXXX as may be 
amended from thne to time dated .. 20XXX], ("Master. Lease") pursuant to 
which Port leased· to Sublandlord that certain premises having an address at . 
~-..,..--~...,.,..,,,.....-...,---.1 (the "Master Premises"), loc~ted in the City and County of San 
Francisco, California. 

· B. Subtenant desires to sublease from Sublandlord [:.:iris'ef.t~:desci;foti0h.:of p1:cmises: 
i.e. suite··_o.1' floor.numbers·] within the Master Premises.(the "Subleased Premises") pursuant to 
the terms of the Sublease Agreement between Stiblandiord and Subtenant, dated as of 

· ] (the "Sublease'} A summary in· all material respe.cts of the 
material terms of the Sublease. certified by Sublandlord's officer as true, correct, and complete, is 
attached hereto as Exhibit A ("Sublease Summary"). A true, correct, and complete copy of the 
Sublease is· attached hereto as Ex/1ibit B. 

NOW, THEREl<~ORE, in consideration of the mutual covenants and conditions 
contained herein, Port, Sublandlord and Subtenant agree as follows: 

. . 

l. SUBLEASE SUBJECT TO MASTER LEASE. 

The Sublease is subject and subordinate at all times to the Master Lease and all of its 
provisions, covenants and conditions. 

2. PRE-CONDITIONS TO RECOGNITION. 

· Port has no obligation to com.ply with Sectio11 4 if the Master Lease is terminated as a · 
result of Sublandlord exercising its termination option due to change in Laws in accordance with · 
[Sectiol1 7.3 of the MasterJ .. ease], or due to casualty or condemnation in accordance with . 
[Articles i 4-and.l 5 ofthe:Master-· Lease], or unless all of the following conditions are satisfied as 
of the effective date."the Master Lease terminates ("Master Lease Termination Date"): 

. (a) Subtenant is not then in default ·under the Sublease (after expiration of any 
applicable notice and cure periods); · 

(b) Subtenant delivers to Port, promptly following Port's notice to Subtenant 
that the Master Lease has terminated, an executed estoppd certificate, substantially in the form 
attached hereto as Exhibit C certifying as of the Master Lease Termination Date, among other 
things: (i) that the attached Sublease and Sublease Summary are true, corre<;,t,.and complete 
copies, and that the Sublease is i~1 foll force and effect, or if such Sublease is not in full force and 
effect, ·so stating, (ii) which amendments, if any, to the Sublease have been previously approved. 
by Poi't in writing, including the dates of approval; (iii) the dates, if any, to wh_ich any rent and 
other sums payable thereunder have been paid, (iv) that Sublandlord is not in default, nor is it 
aware of any events which, with the passage of time or notice or both, would result in a default, 
except as to those specified in said certificate; ·and (v) that Subtenant is not in default, nor is it 
aware of any events which, with the passage of time or notice or both, would result in a default. 
except as to those specified in said certificate. 
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. (c) Without limiting Section I, from and after the Master Lease Termination 
Date, Subtenant hereby agrees that the provisions of l"~rtic/e.45 (Port and City·Special 
Provisions)] of the Master Lease (collectively, the "Speci.al Provisions") are deemed to be · 
incorporated by reference and made a part of the Sublease as if set forth in full in the Sublease, 
except that the term "Tena_nt" in such sections will mean the. Subtenant; and 

( d) [Note: Insert if Master Lease· includes section. related to Port's 
reservation of rights.] As described in Section l .·l (I) of the Master Lease, Subtenant hereby 
agrees that Port will have the contiri.uing· rights described in such section (\yithout being. in 
default under the Sublease) and·in the event of any conflict with the Sublease, the terms of such 
section of the Master Lease will control. 

3. NO OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS. 

Notwithstanding Sectio11 4; Subtenant agrees and acknowledges that Port's recognition of 
the Sublease from and atlcr the Master Lease Termination Date, docs not include, and in no 
event will Port be subject to, liable for,.or bound by, any term or condition in the Sublease for 
any of the following: · 

(a). Any security deposit, prepaid rent or other charges previously paid· by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges arc transferred to 
Port; . 

(b) Any·sublandlord indemnity obligation or sublandlord waiver or release of 
claims under the Sublease for the benefit of Subtenant or any other party; 

(c) . Any requirement or obligation of the Sublandlord to._pay (i) any unpaid or 
unreimbursed tenant ih1provement allowance (provided, however, if Subtenant incurs cpsts after 
the Master Lease Termination Date that arc reimbursable from any remaining and unpaid tenant 
allowance ("Reimbursable Subtenant Costs"), then so long as Subtenant is not in default under the 
Sublease and Subtenant provides Port with all the information required in the Sublease for 
Sublandlord to confirm or validate the amount of the tenant improvement allowance payable to. 
Subtenant, and Port has validated such costs, then Subtenant may receive a rent credit of up to 
fifty percent (50%) of the monthly base rent then payable until the Reimbursable .Subtenant 
Costs are fully reimburseci, or (ii) any liquidated damag<;s; 

. (d) Any requirement or obligation of the Sublandlord to perform tenant. 
improvement work; provided, however, if any such tenant improvement work has not been 
completed by the Master Lease Termination Date (the "Incomplete TI Work'.'), then so long as 
Subtenant is not in default under th_e Sublease, Subtenant will have the right to perform the 
Incomplete Tl Work and will receive a rent credit of up to fitly percent (50%) of the monthly 

· base rent then payable until Subtenant has received a rent credit equal to the Remaining TI Cost 
"Remaining TI Cost" means (i) the estimated cost set forth in Sublaridlord's last monthly progress 
report for the month immediately prior to the Master Lease Termination Date, or (ii) if Port did 
not receive the monthly progress· report for the month immediately prior to the Master Lease 
Termination Date, then Port's determination of the estimated cost to complete the Sub landlord 
Work will be based on the progress reports received (including the estimated cost to compl_ete 
the remaining Sublandlord Work) and the work completed to date. In no event will the 
Remaining TI Cost exceed the Sublandlord's estimated cost to complete the Sublandlord Work 
set forth in the most recent progress report. 

(e) Any Subtenant right of first offer to purchase, first negotiation to purchase 
or fii·st refusal to purchase Subl.al'.ldlord's interest iri the Subleased Premises; 

(f) . Any Sublease term, including options to renew, tha_t extend -beyond the 
scheduled expiration date ·or the Master Lease; 

(g) · Any sublandlord obligation to pay or be liable for ~my indirect, 
consf.!quential. incidental, punitive or special damages; 



(h) Any limitation on Subtenant's obligation to indcmnif)' any sublandlord 
parties based on Subtenant's insurance coverage; · 

(i) Any limitation on sublandlord's ability to transfer its inte.rest in the 
Sublease (including any requirement to deliver prior notice to Subtenant or obtain Subtenant's 
prior approval); and · 

(j) Any confidentiality obligations set forth in the Sublease. whether as the 
landlord under the Master Lease or the Sublease, to the extent that such obligations conflict with 
Port's obligations under the Public Records Act or the City's Sunshine Ordinance; · 

(k) · Any modification or amendment of the Sublease made without Port's 
written consent that increase Sublandlord's obligations_tmder the Sublease or decrease the 
Subtenant's obligations under the Sublease unless such amendment"or modificaticm has . 

· previously been approved by Port in writing. · 

(I) Any sublease provision that conflicts with.Sectio1118.3(a)"(Qualifying 
Subleases) of the Master. L~asc. 

4. RECOGNITION 01? SUBTENANT RIGHTS. 

· Provided all the conditions set forth in Section 2 arc· fully satisf!ed, and further subject to 
the.limitations set forth in Sectio11s 3 and 5, if the Master Lease terminates for any reason other 

· than Sublandlord terminating the Master Lease due to change in laws, casualty or condemnation 
as.described in Section-2, Port agrees that from and after the Master Lease Termination Date: 
Port will (i) not disturb Subtenant's tenancy under the-Sublease; (ii) perform the obligations of 
sublandlord under the Sublease arising after the Master Lease Termination Date until such 
obligations are assumed by another sublandlord or.other transferee of Port's interest in the 
Sublease, and (iii) recognize Subtenant's rights under the Sublease with respect to the Subl~ased 
Premises. 

5. ATTQRNMENT. 

Following the Master Lease Termination Date, Subtenant will attorn to Port and continue 
to perform all of Subtenant's obligations under the Sublease for the benefit of Port or any future 
sublandlord or other assignee· of Port's rights under the Sublease. For such purposes, as between · 
Port. and Subtenant, notwithstanding the tennination of the Master Lease as between Port and 
Sublandlord, the provisions of the Master Lease will be deemed to continue to apply to, and will 
continue to be incorporated by reference into, the Sublease, and Subtenant will continue to 
comply with such provisions, to the same extent that such provisions were incorporated into and 
Subtenant was required to comply.with such provisions pursuant to the terms of the Sublease · 
prior to the Master Lease Teni1ination Date; provided, hO\vever, if there is any conflict between 
Subtenant's obligation to comply with such provisions in the Sublease and the Special 
Provisions, the Special Provisions will control. 

·'6. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(c), /N9te: in·sert"as ~pplicable: 2(d}/, 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other 

· documents on the part of either Port or Subtenant .... 

7. . . NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE. 

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event ·of 
default (i.e., following the expiration of any notice and cure period) from .time to time given to 
Sublandlord as sublandlord under the Sublease, by Subtenant at the same time as and whenever 
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any such notice will thereafter be given by Subtenant to Sublandlord. Such notice will be 
addressed to Port in the manner for delivery of notices provided in the Master Lease. 

(b) In the case of any notice of default given by Subtenant to Sublandlord .and 
Port in accordance with Sectio11 7(a), Port will have the same right (and time period) to cure 
Sublandord's default as given to any mortgagee under the Sublease, and Subtenant will accept 
such perform.ance by or a.t the instance of Port as if the same had been made by Sublandlord . 

• 
8. BROKERAGE FEES. 

Sublandlord and Subtenant each acknowledge that Port's execution hereof does not 
operate to impose on Port any liability or obligation whatsoever in connection with the payment 
of any brokerage or finder's fees or commissiOns in connection with or relating to the Sublease. 
In the event any broker, agent or finder makes a claim against Port for payment of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless Port from any losses 
arising out of such claim .. 

9. No ASSUMPTION OF SUBLEASE. 
. . . 

· Except to the extent specifically provided under Sectio11 4, Port will have no liability or 
obligation t9 Subtenant relating to Subtenant's·occupation of the Subleased Premises under the 
Sublease, and Port does.not assume any of the obligations of Sublandlord s~t forth therein . 

. 10. REPRESENTATIONS AND WARRANTIES • 

. 10.1. Summary of Material Terms. Sublandlord and Subtenant represent and warrant 
to Port that the Sublease Summary is true and correct, and includes all of the Sublease material 
terms. 

10.2. Copy o/Sublease. Sublandlord· and Subtenant represent and Warrant to Port that 
attached as Exhibit B is a true, correct, and complete copy of the Sublease and that the Sublease 
complies with Section~ 18.3 (Subletting by T9nant)" and 18.4(b) (Conditions for Issuance ofNon
Disturbance Agreements) of the Master Lease. 

. . 

10.3. S11bla11d/Qrd Representations and Warrantie.'i. Sublandlord represents and 
warrants to Port that as of the Effective Date: 

. (a) to the best, of Sublandlord~s knowledge, Sublandlord is not in default or in · 
breach of the Master Lease, nor has Sublandlord 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 defau~t or breach of 
the Master. Lease; · 

(b) to the best of Sublandlord's knowledge, Sublandlord has no right or claim 
of deduction, charge, lien or offset against Port under the .Master Lease or otherwise against the 
rents or other charges due or to become due pursuant to the terms of the Lease; 

. (c) to Sublandlord's actual knowledge, Port is not in clefault or breach of the · 
Master Lease, nor has Port committed an act cir failed to act in such a manner, which, with the 
passage of time or notice or both, would·r.esult in a default or breach of the.Master Lease by Port; 

.and · 

· ( d) Su bland lord is not the subJect of any pending bankrup.tcy, insolvcnc·y, 
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
w~th respect to any of the foregoing. 

11. · EXCULPATION. 

Suhlandlord and Subtenant each covenant and agree that Port and City will not be 
responsible for or liable for, and, to the fullest extent allowed· by law, each waives all rights . 
against City, Port and their agents and release City, Port and their agents from any and all losses 
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or liabilities relating to any disputes that may exist between Sublandlord and Subtenant relating 
to the Sublease or the Subleased Premises .. 

12. GENERAL. 

12.1. Successors tmd Anigm·. This Agreement will be binding upon, and inure to the 
benefit ot: the parties hereto and their respective· successors, heirs, administrators and assigns. 

12.2~- Cotmterpartl·. This Agreement may be executed in two or more counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 

, the same instrument. 

12.3. Amemlme11t. Neither tl1is Agreement nor any of its terms may be.terminated, 
amended, or modified except by a written instrument executed by the parties. 

12.4. Gm1emi11g Law; Selectio11 of Forum. This Agreement will be governed by,_ and 
interpreted in accordance with, the laws of the State of California and the City Charter. As par~ 
of the consideration for· Port's entt:ring into this Agreement,. Sublandlord and Subtenant agree. 
that all actions or proceedings arising directly or indirectly under this Agreement may, at the sole 
option of Port, be litigated in courts within the State of California, and Sublandlord and . 
Subtenant consents to the jurisdiction of any such state or federal court, and consents that any 
service of process in. such action or proceeding may be made by .personal service upon 
Sublandlord or Subtenant wherever Sublandlord or Subtenant, as _applicable, may then be 

-.located, or by c·ertified or registered.mail directed to Sublandlor.d at the address set forth in the 
. Master Lease for the delivery of notices and Subtenant at the address set forth below (or at such 
other address as may from time to 'time be specified by written notice to all parties to this 
Agreement): · 

To Subtenant: 

With a copy to: 

· 12.5. Attomeys' Fees. If any party brings an action or proceeding (including any ctoss
co'mplaint or counterclaim) against any other party by reason of a default, or otherwise arising . 
out of this Agreement. the prevailing party in such action or proceeding will be entitled to 
recover from the other party its costs and expenses of suit, including but not limited to 
reasonable attorneys' fees, which will be payable whether or not such action is prosecuted to 
judgment. "Prevailing party" will include a party who substaI"itially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgment or· the 
abandonment by the other party of its claim or del'cnse. Attorneys' foes under this Sectioll 12.5 
will include reasonable attorneys' fres and all other reasonable costs and expenses incurred in 

·connection with any appeal. For purposes of this Agreement, reasonable fees of attorneys of the 
Office of the City Attorney will be based on the fees regularly charged by private attorneys with 
an equivalent number of years of professional experience (calculated by reference to earliest'year 
of admission to the Bar of any State) who practice in San Francisco in law firms with . 
approximately the same number of attorneys as cmploy€d by the Office of~he City Attorney. 
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IN WIT~ESS \\'HEREOF the parties have executed this Agreement as of the date first 
above written. · 

.. , 
Port: 

Sublandlord: 

Subtenant: 

CITY AND COUNTY OF S.AN FRANCISC<J, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

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

Name: 
~~~~~~~~~~~~~~~~~ 

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

[INSERT SUBLAND!_,ORD SIGNATURE BLOCK] 

By:~~~~~~~~~~~~~~~~~~ 

Name: 
~~~~~~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~~~~~~ 

(INSERT SUBTENANT SIGNATURE BLOCK] 

By:~~~~~~~~~~~~~~~~~ 

Name: 
~~~~~~~~~~~~~~~~~ 

Title: 
~~~~~~~~~~~~~~~~~ 
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EXHIBITS 

INSURANCE REQUIREMENTS 

[Note: lnsur_ance requirements for Form of Parcel Lease to be reviewed by City's Risk 
Manager for adequacy every 5 years fro'm approval ·of ODA.] 

20.1 · Property and Liability Coverag_e. 

(a) Required Types and Amounts of Insurance. Except as more specifically provided 
in this Exhibit S, Tenant will, at no cost to Port, obtain and maintain, and cause to be in effect at 
ali times the types and amounts of insurance detailed below. Such insurance shall remain in 
·place from the Commencement Date to the later of (i) the last day of the Term, or (ii) the last 
day Tenant (A) is in possession of the Premises or (B) has the right of possession of the· Premises 
(except as otherwise specified in this Exhibit S). 

(i) Builders Risk Insurance. At all times during construction prior to 
Completion of the Initial Improvements [and Deferred Infrastructure], and during any period of 
Subsequ_ent Construction, Tenant will maintain, or re.quire to be maintained, on a form 
-reasonably approved·by Port, builders risk insurance (or its equivalent for any Subsequent 
Construction, which may include coverage under a property insurance program as referenced 
under Section 20.l(a)(ii)) in the amount· equal to the 100% replacement cost value of any 
existing structures being rehabilitated or restored, and 100% of all new construction, including 
all materials and equipment to be used/incorporated on or about the Premises, and in transit 
or storage off-site, against all risk or "special-form" hazards, and earthquake and flood 
insurance (subject to Section 20.l(a)(ii)) including risks from any and all testing of any 
equipment, including Tenant"as named insureds, wit_h any deductible not to exceed One 
Hundred Thousand Dollars ($100,000) (except.as to earthquake and flood insurance for which 
the deductible will be in accordance with the requirements of Section 20.1 (a)(ii)), provided 
however that Tenant may request approval from the Port, which shall not be unreasonably 
withheld, of a higher deductible .. If available at commercially reasonable rates, such builders 

, risk insurance will also extend to_ cover the peril of terrorism. · · · 

(ii) Property Insurance; Earthquake and Flood Insurance. 

(1) P.roperty Insurance. Upon Completion of the Initial Improvements, 
and upon completion of Subsequent Construction of any additional Improvements, Tenant will 
maintain, or require to be maintained, property insurance policies with coverage at least as 
b_road as Insurance Services Office form CP 10 30 06 95 ("Causes of Loss Special Form" (or. its 
replacement)), in an amount not less than 100% of the then-current full replacement cost of 
the Improvements including any foundations, pilings, excavations and footings, including 
increased cost of construction and demolition of damaged and undamaged structures due to 
the enforcement of Laws, (with any deductible not to exceed not to exc;eed One Hundred 
Thousand Dollars· ($.100,000) (except as.to earthquake and flood insurance). If available at 
commercially reasonable rates, such insurance will extend to cover the peril"of terrorism. In 
addition to the foregoing, Tenant may insure its Personal Property in such amounts as Tenant 
deems appropriate; and Pc;:irt will have no interest in the proceeds of such Personal·Property 
insurance. 

(2) . Earthquake Insurance. 

. (A) During Construction of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i) the Probable 
Maximum Loss to the Initial Improvements or, (ii) the maximum amount that is available at 
commercially reqsonable rates from recognized insurance carriers (with a deductible of up to 
but not to exceed-ten percent (10%)) of the then-current, full replacement cost of the Initial 
Improvements without sublimits for excavations and footings; provided that earthquake 
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coverage is available at commercially·reasonable rates),. except t_hat a greater deductible will be 
permitted to the extent that such coverage is not available from recognized insurance carriers 
or at commercially reasonable rates). "Probable Maximum Loss" means the scenario upper loss 
(SUL) estimate of damage that may occur to the structures with a ninety percent (90%) 
confidence of non-exceedance as a result of an earthquake with a .return period of 224 years· as 
determined prior to Completion of the Initial lmprovemer.its and thereafter hot less frequently 
than every ten (iO) years by a consultant chosen and paid for by Tenant who is reasonably 
satisfactory to Port; and 

(B) From and after Completion of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i).the Probable 
Maximum Loss to· the Improvements, or (ii) the·amount that is available at commercially . 
reasonable r_;;ites from recognized insurance carriers, in each case, with a deductible of up to 
but not to exceed an-amount that is necessary to make such earthquake insurance available at 
a commercially reasonable rate. · 

(3) Flood Insurance. 

_(A) If th.e Premises is in a designated flood zone as depicted on 
current Flood Insurance Rate Maps ("FIRMs:) issu·ed by the (J.S. Department of Homeland . 
Security's Federal Emergency Management Agency ("FEMA") or its successor,_ then Tenant will, 
during construction of the ln"itial Improvements or any Subsequent Construction, obtain flood 
insurance from recognized insuran·ce carriers (or through the National Flood Insurance Program 
("NFIP")) equal to the max.imum.amount of the then current, full replacement cost of the Initial 
Improvements or Subsequent Construction, as applicable, (including building code upgrade 
coverage and without any deduction being made for depreciation), with a deductible of up to 
but not to exceed ten percent (10%). Such Insurance will remain in full force and effect from 
and after the Completion of the Initial Improvements in amount equal to the maxlmu·m amount 
of the then-current, full replacement cos·t of the lmproverrients·(including the valu·e of any and 
all Subsequent Construqion). 

(B) If the subject parcel is not in a designated·flood zone as 
depicted on_ current FIR Ms issued by the ·FEMA or its successor, Tenant will, during construction 
of the Initial Improvements, obtain flood insurance, to the extent available at commercially 
reasonable rates from recognized insuranc:e carrier~ (or through the NFIP), in an amount equal 
to the maximum amount of the then-current, full replacement cost o.f the Initial Improvements 
(including building code upgrade coverage and without any deduction being made for 
depreciation), with a deductible of up to but not to exceed ten percent.(10%), except that a 
greater deductible will be permitted to the extent that flood _coverage is not available from 
recognized insurance carriers (or through the NFIP) at commercially reasonable rates; a·nd 

From and after Completion of the Initial Improvements, flood 
insurance will be in an amount equal to at least the amount available at commercially 
reasonable rates from recognized insurance carriers or through the NFIP, with a deductible of 
up to but riot to exceed an amount that is necessary to make flood insurance available at 
commercially reasonable rates. · 

. . 

(4) Exceptions for Earthquake and Flood Insurance. If Tenant 
determines that earthquake or flood insurance should not be carried on the Improvements 
because it is not (or no longer) available at commercially reasonable rates (or through the NFIP 
for flood insurance) or, in Tenant's reasonable business judgment, is imprudent, then Tenant 
will r·equest in writing Port's consent to the absence or deletion thereof. However, with respect 
to earthquake or flood insurance during the construction of the Initial Improvements, a request 
for Port's consent to such determination by Tenant need not be submitted and Tenant may 
make such determination in its sole discretion. Any request for Port's consent required 
hereunder will include With such request evidence supporting Tenant's determination of 
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commerciai unreasonableness.or imprudence as to the applicable coverage: Such evidence 
may include quotes, declinations, and notices of cancellation or non-renewal from leading 
insurance companies for the required coverage, percentage of overall operating expenses 

. attributable thereto, and then current industry practice for comparable mixed-use/retail/office 
projects in San Francisco. Port will approve or disapprove the absence or deletion of 
earthquake or flood insurance within forty-five (45) days after Tenant's request. If Tenant 
elects not to carry or to discontinue such coverage with Port's approval, and Port later 
determines that due to chc:inges in Lhe industry or other changed circumstances, earthquake 
insurance or flood insurance, as ap.plicable, has become commercially available at reasonable 
rates, then Port may notify Tenant thereof, and Tenant will add such ceverage to its policy as 
·soon a·s reasonably practicable thereafter. · 

(iii) · Commercial General Liability Insurance. Tenant will maintain, or require 
to be maintained "Commercial General Liability" insurance with coverage at least as broad as · 
Insurance Services Office form CG 00 0110 93 (or its replacement) insuring against claims for 
.bodily inju·ry (including_ death), ·propcrty.damage,.personal injury and advertising _injury, 
·including coverage.for premises operations, blanket contractual liability (to the extent possible 
under the above-referenced policy form or under a separate policy form) which includes 
coverage extending to the Indemnity in Section 19, broad form property damage; explosion, 
collap~e and .und~rground hazards, independent contractors, products a.nd·co.mpleted 

·operations, with such insuranc~. to afford protection in ~n amount not less than Fifteen Million 
Dollars ($15,000,000} per occurrence and annual aggregate, and Fjfteen Million Do!lars 

. ($15,000,000} products and completed operations aggregat~, and deleting any exclusions for 
care, custody and controi of real property. Such policy will have ·a self-insured retention not to 

· exceed $500,000 per occurrence with Tenant solely responsible for such self-insured retention. 
Within thirty {30) days after the Substantial Completion of the Initial Improvements, or 
completion of any Subsequent Construction requiring Port's approval under Article_:_ and 
annually for ten. yea.rs thereafter, Tenant, or its succe.ssors and assigns, will provide Port with 
evidence that Tenant's Commercial General liability insurance includes completed operations 
coverage for the Initial Improvements or Subsequent Construction, as applicable ... 

In addition, if Tenant has (or is required under Laws to have) a liquor license and 
is selling or distributing alcoholic beverages on the Premises, then Tenant will maintain or 
require to be maintained "liquor liabjlity coverage with .limits not less than Three Million· Dollars 
($3,000,000) and Tenant will require any Subtenant or operator who has (or is required under 
Laws to have) a liquor license and who is selling or distributing alcoholic.beverages on the 
Premises, to maintain such coverage. All liability insurance may be provided under a 
combination of primary and umbrella excess policies (including blanket policies) and may· be. 
provide~ under policies with a "claims made" trigger as provided in Section 20.1 (b)(viii). 

(iv) Workers' Compensation Insurance. During any period in which Tenant 
has employees, as defined in the California i.abor Code, Tenant will maintain, or .require to be 
maintained, policies of workers' compensation insurance providing statutory limits, including 
employer's liability coverage with limits n·ot less than One Million Dollars ($1,000,000} each 
accident and policy limit by disease {except·that such insurance in excess of One Hundred 
Thousand .($100,000) each accident may be covered by a so-called "umbrella" or "excess 
coverage" policy) covering liability for all persons directly ·employed by Tenant in connection 
with the use, operation and maintenance of .the Premises and the Improvements: . 

(v) Boiler and Machinery Insurance. If any of the following exposures are not 
covered by the insurance required by Section 20.l(a)(ii)(l), Tenant will maintain, or require to 
be maintained, boiler and machinery insurance covering damage to or loss or destruction of 
machinery and equipment located in, on, under, around, or about the Premises that is used by 
Tenant for heating, ventilating, air-conditioning, powcr"generation and similar purpos·es, in an 
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amount not less than one hundred percent (100%) of the actual replacement value of such 
machinery and equipment. · 

(vi) Business Automobile Insurance. Tenant will maintain, or require to be 
maintained, policies of business automobile liability insurance covering all owned, non-owned 
or hired motor vehicles (including electric carts) to be used by Tenant or their Agents, affording 
protection for bodily injury (including death) and property damage. in the form of Combined 
Single limit Bodily Injury and Property Damage p"olicy with limits of not less than Five Million 
Dollars ($5,000,000) per· accident and annual aggregate. · . · · · 

(vii) . Business ln~ome Insurance. From c:!nd ·after Completion of the Initial 
Improvements, Tenant will.maintain business income insurance, including loss ·of rents and 
extra expense caused by any of the perils or hazards set forth in and required t<;> be insured 
pursuant to Section 20.l(a)(ii) covering an- interruption period of not less than two (2) years, 
with a limit of not less than twenty~four (24) months' of Gross Income 

(viii)· · ~ontractor's Pollution Legal Liability Insurance. Tenant will cause to be 
maintained during the period of construction of the lnitial·lmprovements [and Deferred· 
lnfrastruttureJ and during any periods of Subsequent Construction that could reasonably be 
anticipated to involve a Release of Hazardous Materials on or about the Premises, Contractor's 
Pollution Legal Liability Insurance for any and all Losses caused by pollution conditions, that are 
sudden, accidental or gradual, resulting from the Contractor's operations, or for which 
Contractor is legally liable, in-connection with the construction of the lnftial Improvements [or 
Deferred lnfrastructure]·or Subsequent Constructiqn; whether such operations be by the 
Contractor or subcontractors, consultarits or suppliers 'of the Contractor. The foregoing policy 
will contain minimum liability limits.of 5 Million Dollars ($S,000,000) per occurrence and 5 · 
Million Dollars {$5,000,000) in the aggregate with a deductible not to exceed One Hundred 
Thousand Dollars ($100,000). The foregoing policy will at a minimum contain cqverage for or 
be specifically endorsed to include coverage for: pollution cc;rnditions resulting in, arising from or 
in connection with: (i) bodily injury (including death), property d9mage and environmental 
cleanup costs (on-site and off-site} resulting from construction of the Initial Improvements [and 
Deferred lnfrastructure];or any Subsequent Construction; (ii) the use or operation of motor 
vehicles (whether owned, non-owned·or leased} in connection with.construction of the Initial 
Improvements [and Deferred lnfrastructure],or any Subsequent Co.nstruction, including . 
transportation of any Hazardous· Materials t9 or from the proj~ct site, including any interim or 
temporary storage or transfer shes {such transportation coverage will also include 
loading/µnloading of materials}; (iii} claims by third parties {other than a disposal site owner} 
for bodily injury or property damage arising from any disposal location or facility, both finaf a·nd 
temporary, to which any _waste that is generated in connec.tion with the construction of the " · 
Improvements under the Vertical ODA (if in effect} or any Subsequent Construction under this 
Lease· or in connection with any remediation obligation of Tenant pursuant to Section 21 is 
delivered; all such disposal locations/facilities, both final and temporary, will be scheduled to 
the foregoing policy ·as Non-Owned Disposal Sites for coverage under such policy. The 
foregoing policy will be written on an occurrence form and be in effect during the· construction 
periods described above, or, if not available on ·an occurrence form, then on a claims-made 
form. If the foregoing policy is written on a claims made. form, then th~ foregoing policy will be 
maintained for, or contain an extended reporting period of, at least five (5) years. The 
foregoing policy definition of "Covered Operations" or any other such d~signation of services or 
operations performed by the Contractor must include all work or services performed by such 
Contractor and its subcontractors, consultants, _or suppliers. · 

(ix) Professional Liability. Tenant will maintain or require to be maintained, 
project-specific professional liability (errors and omissions} insurance, with-limits not less than 2 
Million Dollars ($2,000,000) [S Million Dollars {$5,000,000 for Historic Building Parcels and 
Parcel E4] each claim and annual aggrega~e, with respect to all professional services, including 
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architectural, engineering, geote.chnical, and environmental, reasonably necessary or incidentai 
to the construction of the Initial Improvements, [and Deferred Infrastructure] and any 
Subsequent Construction with any deductible not to exceed One Hundred Thousand Dollars 
($100,000) each claim (the "lead policy"). Notwithstanding the foregoing, however, Tenant 
may elect, instead of obtaining the foregoing coverages in this Section 20.l(a)(ix), to require 

. that any architects, contractors and sub-contractors performing professional services i~ 
connection with the Initial Improvements or any Subsequent Construction carry professional· 
liability insurance (errors and omissions) in an amount not less than 2 Million Dollars 
($2,000,000) [5 Million Dollars ($5,000,000 for Historic -Building Parcels and Parcel E4] each 
claim and annual aggregate with any deductible not to exceed Fifty Thousand Dollars ($50,000), 
and any operators carry professional liability insurance as required by contract; provided, 
however, such coverage may be provided with a lower limit for subcontractors that are local· 
business enterprises (LBEs) or are performing work under su.bcontracts of $100,000 or less: . 
Such insurance will provide coverage during the period when such professional services are 
performed and for a period of (a) three (3) years after Completion of the Initial Improvements 
[and Deferred lnfrastructure],and (b) three (.3) years for any Subsequent Constn,iction. With 
respect to Subsequent Construction, tenant will require that any architect, contractor ·or 
subcontractor performing professional services in connection with such Subsequent . 
Construction, carry professional liability insurc;ince .(errors and omissions) in ari amount not less 
than One Million Dollars ($1,000,000) each claim and annual aggregate with any deductible not 
to exceed Twenty Five Thousand Dollars ($25,000). Tenant will have the right to request a 
waiver of the requirements of this clause (ix} _by delivering written request to Port and Porf shall 
respond within a reasonable period of time to ariy such request; provided, with respect to · 
waiver requests for LBEs·and subcontracts or:ily, so long a·s the waiver.request was sent by 
.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. 

· (x} Other Insurance. 1(Tenant permits activities on Tenant's premises after 
. _construction i~ completed that are not covered by any.of the policies listed in this agreement, 

or, ·alternatively not adequately covered given the insurance limits in place, the amount and· 
type of insurance required for these activities will be evaluated the Port and the.Tenant. 
Following consultation with Tenant, the Port may require that Tenant secure such other 
·insurance or increase the-insurance limits for any of Tenant's policies than in effect, if in the 
reasonable judgement of the City's Risk Manager it is the general commercial practice fo San 
Francisco to carry such insurance and/or in the requ~sted insurance limits .for the subject 
activities taking into consideration the risks associated ~ith such uses of the Premises, so long 
as any insurance required is available from recognized carriers at commercially reasonable 
rates. If Tenant determines that such other insurance or coverage ai:nount should not be 
required because it is not available from recognized carri.es at commercially reasonable rates, 
then Tenant will provide to Port ·evidence supporting Tenant's determination of commercial 
unreasonableness as to the applicabie coverage·. Such evidence may include quotes, . 
declinations, and notices of cancellation or non-renewal from leading insurance companies· for 
the required coverage, percentage of overall operating expenses attributa_ble thereto, and then 
current industry practice for comparable mixed-use/retail/office projects in San Francisco. 

(b} Ge.neral Requirements. 

(i) As·to all insurance required hereunder, such insurance will"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; · 
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· (ii) As to property"insura.nce required hereunder, such insurance will name 
the Tenant as the first named insured, and will name the Port as an insured as its interest may 
appear. As to general liability, automobile liability, and umbrella or excess liability insurance 
(including blanket policies), such insurance will name as additional insureds by written 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND THE SAN FRANCISCO.PORT 
COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." In 
additi_on, as to pollution legal liability insurance, if any, such insurance will name as additional 
insureds by written endorsement: "THE STATE LANDS INOEMNIFIED PARTIES." 

· (iii) As to a·ll insurance required hereunder, such insurance will be evaluated 
by Port and Tenant for adequacy not less frequently than ev.ery five (5) years from the date of 
Completion of Improvements. Following consultation with Tenant, Port may require, upon not 
less than ninety (90) days prior written notice,· that Tenant increase the insurance limits for all 
·or any of its general liability policies if in the reasonable judgment of the City's Risk Manager it 
is the general commercial practice in San Francisco to carry insurance· for facilities of 

· comparable size and use to the Premises in amounts substantially greater than the amounts 
being c:·arried by Tenant with respect tc>° risks comparable to those associated with the uses of 
the Premises. If the City's Risk Manager determines that the insurance limits required under · 
this Section 20.1 may be decreased in light of such comme·rcial practice and the risks associated 
with the uses of the Premises, Port will notify Tenant of such determination, and Tenant will 
have the right to decrease the insurance coverage required under this lease accordingly. In 
such event, Tenant will promptly deliver to Port a certificate evidencing such new insurance 
amounts.and additional insured e_ndorsements in form satisfactory to ·Port. If Tenant 

. determines that ·such other insura.nce or coverage amount should not be required -because it is 
not available from recognized carri~s at c;:ommercially reasonable ra.tes, then Tenant will • 
provide to Port evidence supporting Tenant's determination of commercial unreasonableness 
as to the applicable c;ov~rage. Such evidence may include quotes, declinations, and notices of 
cancellation or non-renewal from leading insurc,rnce companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry 
practi~e for comparable mixed-use/retail/office projects in San Francisco .. 

· ! (iv) As to all insurance required hereunder, such insurance will provide that 
no cancellation, material modification or termination of such insurance will be effective until at 
least thirty (30) days after mailing or otherwise sending written notice of such cancellation, 
modification or termination to Port; 

. (v) As to commercial general liability and automobile liability insurance, such 
insurance will 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. An ISO endorsement CG20 10 11 85 or its 
equivalent must be added naming the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN 
FRANCISCO PORT COMMISSION "AND THEIR RESPECTIVE .OFFICERS, DIRECTORS, EMPLOYEES· 
AND AGENTS AS ADDITIONAL INSUREDS; 

(vi) . As to liability, automobile, worker's compensation and property 
insurance required hereunder, such insurance.will provide for waivers of any right of 
subrogation that the insurer of such party may acquire against each Party hereto with respect 
to any losses of the type covered under the policies required by Section 20.l(a); and 

(vii) All insurance will" be subject to the approval of Port, which approval will· 
be limited to whether or not such insurance meets the terms of this Lease. 

(c) Certificates of Insurance; Right of Port to Maintain Insurance. Tenant will. 
furnish Port certificates and additional insured endorsements in form satisfactory to Port with 
respect to the policies required under.this.Section within thirty (30) days, (i) on or prior to the 
Commencement Date (to the extent such policy is required to be carried as of the 
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Commencement Date), (ii) for such policies required to be carried after the Commence.ment 
Date, on or prior to the date such policies are required, and (iii) with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy. Within thirty . 
(30) days after Port's request, Tenant also will provide Port with copies of each such.policy, or 
will otherwise make such policy available to Port for its review. If Tenant has determined that 

. ot;>taining earthquake or flood insurance prior to comm·encement of construction of the Initial 
Improvements pursuant to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant 
will provide Port with such documents evidencing such determination. If at any time Tenant 
fails to maintain the insurance required pursuant to this Section 20.1, or fails. to deliver 
certificates and/or endorsements as required pursuant to this Section 20. l(c) then, upon thirty 
(30) business days' written notice to Tenant, Port may obtain and cause to be maintained in 
effect such insurance by taking out policies with companies satisfactory.to Port. Within thirty 
(30) business days following demand, Tenant will reimburse Port for all amounts so paid by.· . 
Port, together with all costs and expenses in connection therewith and interest thereon at the 
Default Rate . 

. (d) Insurance of"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 in, on, under, around, or about the Premises, Tenant will 
require that such policies be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO 
AND THE SAN FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE O_FFICERS, DIRECTORS, 
EMPLOYEES_A_ND.AGENTS as additional insureds. Notwithstanding-the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages: (i) commercial general liability with limits of no less than' One Million Dollars 
($1,000,000) per occurrence .and Two Million Dollars ($2,000,000) annual general aggregate, (ii) 
workers' compensation in amounts required by law, (iii) employer's liability coverage in an 
amount not less than One Million Dollars ($1,000,000)" per accident, per employee and policy 
limit for injury by disease, covering all employees employed at the Premises, (iv) automobile . 
insurance· in an amount not less than $1,000,000 combined single limit covering use of owned, 
non-owned or hired vehicles utilized in.the performance of work in, on, under, around, or about 
the Premises. · 

(e)· Excess Coverage. All requirements may be satisfied by any combination of . 
umbrella .and excess liability policies (including blanket policie~). 

20.2 Release and Waiver. 

Each Party hereby ·waives all rights of recovery and· causes of action, and releases each 
other Party from any liability, losses occasioned tq the property of each such Party, which losses 

· are of the type covered under the property policies required by Sections 20. l(a)(i), 20. l(a)(ii), 
or 20.l(a)(vi) to the extent that such loss is reimbursed by an insurer. 

20.3 ·No Limitation. 

The Indemnification requirements under this Lease will not be limited by the insurance· 
requirements of this agreement. · · 
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PARCEL LEASE EXHIBIT T 
City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by rckrence as though fully set forth in the I .case (collectively, the 
"City and Port Special Provisions"). Tenant is charged with full knowledge or"and compliance 
with each applicable requirement, whether or not summarized below. All.statutory relcrences in 
this Exhibit are lo the Municipal Code as in effect on the Reference Date of the DDA unless 
specified otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 
defined in the DOA have the meanings ascribed to them in the cited ordinance. 

. . 
. The application lo the 28-Acre Site Project of the specified provisions of the City and 

Port Special _Provisions is subject lo DA § 5.3 (Changes to Existing City Laws and Standards) 
and waiv~rs 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 compreh~nsive but are provided for notice purposes only. 
Tenant understands that its failure to corn ply- with any applicable provision of the City and Port 
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 ·Lease, which could result 
in a default under the DA as well. References to "Developer" in the .City and Port Special · 
Provisions \viii apply to.Tenant Parties and their successors under the Lease 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. Employee SignatLire Authorization Ordinance 
8. Tobacco P~oducts and Al"coholic Beverages 
9. Integrated Pest Management Program · 
10. Resource-Efficient Facilities and Green Building Requirements· 
J 1. Tropical Hardwood arid Virgin Redwood Dan 
12. Diesel Fuel Measures · 
J.3. Arsei1ic-Treated Wood 
1.4. Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 

· 16. Graffiti Removal and Abatement 
. 1.7. Drug-Free Workplace 

1.8. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts of Interest 
22. Sunshine 
23 .. Contribution Limits-Contractors Doing Business with the City 
24. Implementing the MacBride Principles - Northern Ireland 
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Contracting, Hiring, and Construction 

I. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 128, ch. I 2C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections 128.2 and I 2C.2. 

· (b) Covenant Not to Discriminate. In its development of the FC Project Area, 
Developer covenants and agrees not to discri_minate against or segregate any person or group of · 
persons on any basis listed in section ·12955 of the California Fair Employment and H.ousi·ng Act 
(Cal. Goy. Code§§ 12900-12996), or on the basis of the fact or perception of a per.son's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender idel")tity, 
domestic partner status, marital status, disability, AlDS/HlV status, weight, height, association 
with members of proiected 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, advai1tages, facilities, privilegc,::s, 
services, or membe.rship in the business, social, or other establishment or organization operated· 
by Developer. 

(c). Requirement to include. Developer must: (i) include a nondiscrimination clause 
in substantiall)'. the form of Subsection (a (Covenant Not to Discriminate); and (ii) ii1corporate 
by reference Administrative Code sections 12B:2(a), I 2B.2(c)-(k), and I 2C.3(a) in all applicable 
9ontracts, subcontracts, and subleases and require all contractors, subcontractors, and subtenants 
_to comply with those provisions. 

. . . 

. (d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners· and employees with spouses, or between the domestic partners 
·and spouses of employees, where the domestic partnership has been registered with any 
government~tl entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 128.2. Develop.er's agreement relates to bereavement 
leave, family r:nedical leave, health benefits, membership or menibership discounts, moving 
expenses, pension and retirement benefits, a·nd travel benefits.(collec~ively "Core Benefits"), as 
well as other employee b~nefits described in section 128.1 (b);during the term of each applicable 
contract, subcontract, and sublease. · 

(e) form. On or before the Ref.erence Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in C:on1rac1~· and Ben~fits 
form CMD-128-101 from CM.D. The form is available on CMD's website. 

(() Penaltks. Developer u.nderstands that under Adr'ninistrative Code 
s.ection I 2T.l.2(h), th~ City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person fi.1r each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section, if not cum;! a Iler notice and opportunity to 

Parcel Lease Exhibit T 
Page 2 



- . 
cure, also will be an Event o!' Default under the DDA and the DA and a material breach of any 
applicable contract, subcontra.ct, or sublease. 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Developer agrees to comply Ii.Illy with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Emplovees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in I-ICAO section 12Q.3, unless it is exempt as a small 
business under 1-ICAO section 12Q.3(c). · 

(c) Notice.and Opportunity to Cure. If Developer fails to cure a ".iolation of the 
HCAO aftc_r receiving notice of a violation and an opporttmity to cure the viol~tion, the City will 
have the remedies.set f'i:>rth in l-ICAO section 12Q.5(f), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) · Covered Contracts. Any Contract,."Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or ~or services 

··must require the Contractor, Subtenant, or Subcontractor, as applicable, to comp\y wit ti the 
applicable provisions .of the HCAO and must contain contractual obligations substantially the 
same as those set forth in the HCAQ. Developer agrees to notify the Contracting Department 
promptly of any .Subcontractors perfprming s~rvices covered by Chapter 12Q and certify to the 

. Contracting Department tha~ Developer has notified the Subcontractors of their I-ICAO 
obligations under this· Chapter. 

(e) Noncompliance. Developer will be responsible for monitoring compliance \.vith 
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, Stibtenants, or Contractors.· The City's remedies for Developer's noncompliance 
with the HCAO arc subject to the DA Waivers. 

. . . 

(t) Rctali~tion Prohibited. Developer must.not discharge, reduce in compensation; or 
otherwise. discriminate against any Employee for notifying the City of any ·issue regarding 
11oncompliance or anticipated nonco)11pliance with the l-ICAO, for opposing any practice· 
proscribed by the HCAO, for participating in any proceedings related to the l-ICAO; or for 
seeking to asse1t or enforce any rights under the. HCAO by any lawful means: . 

(g) Representation and Warranty. Developer· represents and \Varrants that it is not" an 
cptity 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. Aller receiving a written request from the City to inspect ·perli!1cnt 
payroll records and after at least I 0 days to respond have elaps1.:d, Dcvdopcr agrees to provide 
the City with acces_s to pertinent payroll records relatii1g to the number nr employees t:mploycd 
and terms ·of medil:al coverage. In addition, the City and its Agents, in cpnsultation ~.vith the 
Department of Public Health, n1ay conduct audits of Contracting.Parties, although such audits 
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shall be conducted through an cxamin·ation of records at a mutual!); ~1grccd upon time and 
location within I 0 days after written no~ice. Developer. agrees to cooperate with the City in 
connection with these audits. 

(j) Threshold. If a Subcontracfor, Subtenant, or Contractor is exempt from the 
1-ICAO because the amount payable to the Subcontrac_tor, Subtenant, or Contractor unde_r all of 
its contracts with the City or relating to City-0\vned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtena11t, or Contractor later enters · 
into one or more agreements with the City or relating to City-owned property that causl."! the 
payinents 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 contract~ with the City 
and rc_lating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. · 

3. .Prcvaili~g Wages and Working Conditions in Construction Contracts. 
(Calif. Labor.Code§§ I 72Q 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 fc>r in whole or part out of public funds, as the terms "public 
work'' and "pai~ for in whole or part out of public fimds" are defined in and su~ject to 
exclusions and further conditions under California Labor C()de sec.lions 1720-1720.6 .. 

(b) Requirement Developer must comply with_ the prevailing wage requirements in 
WDP § 111.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 
subcon~ractors-regardless o~tier) (as defined in the WDP). 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid arfd other payroll requirements are met in accordanc.c with the 
WOP. subject to the-DA W~ivers. 

4. Other Prevailing .Wage Rate Requirements. 
(Admin. Code ch. 2iC) 

(a) · Under Administrative Code ch. 2"I C, individiials employed in ·certain activities at 
the FC Project Area are entitled to ·be paid not less than either the highest general prevail_ing rate 
of wages (including.fringe benefits or their matching equivalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service Commission or th_c "Prevailing Rate-of Wages" (including fringe benefits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covered activities arc: 

(i) niotor bus services provided to the general public(§ 21 C. I); 

(ii) "Janitorial Services" (§ 21 C.2); 

(iii) operation of a "Public Off-Street Parking Lot, G~mige, or Automobile 
S .F ·1· .. (§'>IC""') • toragc . ac1 1ty· · . _ --·' ;_ 
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(iv) theatrical or technical services related to the prc.scntmion of a show, 
including workers engaged in rigging, sound, projection, theatrical lighting, videos,. 
computers, draping, carpentry, special effects, and motion picture services { § 21 C.4 ); 

(v) ·operation ofa "Special Event''(§ 21C.8); 

· (vi) "Broadcast Services" rn 21 C.9); and 

(vii) driving a ·'Commercial Vehicle" or loading or unloading materials, 
goods, or products into or from a Commercial Vehicle in connection with the 
presentation ofa "Show" or for a Special Event (§ 21C.I0). 

(b) Agreement. Developer agrees to comply with the obligations ir1 Administrative 
Code chapter 21 C and to require its tenants, cont~actors, and an); subcon~ractors to comply with 
the obl"igations in. chapter 21 C. ln addition, i fDeveloper or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against peveloper to secure compliance and seek redress for workers who provided the services. 

. . 

{c) OLSE. For current Prevaiiing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
· (Admin. Code ch, 83) · 

Developer's obligations to comply with the First Source Hiring Program arc set forth in 
WDP §§ 11.C.3 (First Source Hiring P1•ogramjhr Conslruclion Work) and II.DJ (First Source 
Hiring Program.for Operations). 

6. Crimii1al History In luring And Employment .·Decisions. 
(Admin. Code ch. 12T) 

(a) Agreement to Comply. Admi·nistrative Code Chapt~r 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 perfor_ining 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, 
includ_ing the remedies and implementing regulations, with respect to applicants to rind 
employees of Developer who would be or ate performing work at the FC Project Area under the 
DOA. 

(b) Breach. Developer must incorporate Chapter I 2T by reference in all contracts. 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
del.ined in Administrative Codt: section 12T. 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 nonc.ompliance. 

(c) · Prohibited Activities. Developer an_d its Subcontractors, Contractors, ·and 
subtenants must not inquire about, require disclosure ot: or i I' 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 completiori' 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 ot.her adjudication in the juvenile justice system, 
or information regarding a matter. considered in or processed thrmigh the juvenile justice system; 
(v) a Conviction that is more than seven years old; based o"n the date of sentencing; or 
(vi) information· pertaining to an offense other than a felony or misdemeanor, such as an · 
infraction, except that a Contractor,. Subcontractor, or subtenant may-inquire about, require 
disclosure o1~ base an Adverse Action on, or otherwise consider an infraction or infractions 
contained i11 ali applicant or employee's driving record if driving is more than a de miriimis 
element of the employment in que~t"ion. 

(d) Employment Applications. Developer and its Stibcontractors, Contractors, and 
subtenants must not inquire about or-require applicants, potential applicants for employment, or 
einployees to disclose on any employinent application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the pe~son, or after a 
conditional offer of employment in accordance with section 12T.4(c). 

. . 

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state _in all solicitations or advertisements for employees thut are reascinab!y likely to reach 
persons who are reasonably likely to seek employment with Dcvelop·er or its Subcontractors, 
Contractors, and subtenants at the re Project Area that the DDA and all Contracts and Property 
Contracts will .consider for employment qualified applicants with. criminal histories in.a manner_ 
consistent with the requirements of Chapter 12T. · 

. . . 
(f) · Posting. Developer and its Subcontractors, Contractors, and subtenants must post 

the notice prepared by the OLSE, available on OLSE's website, ·in a conspicuous place at tbe re 
Project Area and at other workplaces·, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being doric or will be done in furtherance of 
performfng a Contract or Prop~rty Contract under the ODA with the City. ·.The notice will be 
posted in English, Spanish, Chinese, and any l~nguage spoken by at least 5% ofthe·employees at 
the fC Project Arca 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 (h) 
CB.reach) and the DA Waivers, including a penalty.of $50 for each employee, applicant or other 
person as to whm_n the violation occurred or continued, and ~hereafter . .for subsequent.violations, 
the penalty niay increase to no· more than $I oo: for each employee or applicant whose rights 
were, or continue to be, violated. 

. . . . 
(h) Inquiries. If Developer has any questions about the applicability of Chapter I 2T, 

it may contact the Port for additional information. The Port \viii consult with the Director of the 
City's Oflice of.Contract Administration, who has au~hority to grant a waiver.under the 
circumstances set t~rth in section I 2T.8 or Chapter I 2T. 

7. . .Employee Signature Authorization Ordinance. 
(S.r. Admin Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel·or restaurant projects on public. property with 50 or more full
time or part-time employees to enter into a '.'card check" agreement with a labor union regarding 
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the prel'crcnce or employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to compl); 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 Propcrtv 

8. Tc~hacco Products and Alcoholic Beverages. 
(Admin. Code § 4.20; Health Code art. I 9K) 

(:i) Definitions .. for purposes of this· Section: (i) "alcoh.olic beverage" is defined in 
California Business and Profossions Code section 23004 and excludes cleaning solutions; 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section I 0 I O(b ). 

(b) Advertisinri Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or tmckr the control of the City under Health Code article 19K. 

. . 
(d) Alcoholic Bevera!!e Advertisirrn. Port property used for operation of a restaurant, 

concert or sports venue, or other facility or event where the sale, production, or consumpti.on of 
alcoholic beverages is permitted, will he exempt" from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

9. lntcgrntcd Pest Managemcnt·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. Exc·ept for the permitted uses of pesticides provided ·iil IPM Ordinance section 303, 
Developer must not u·se or apply diiring ·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, 3.04, 305(f), 305(g), and 306, as if Developer were a City 
department. Among other matters, the IPM Ordinance: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned prope1:ty ex·cept 
for pesticides ·granted exemptions undt~r I PM Ordinance section 303 (including pesticides 
included on the most current Reduc.ed Risk Pesticide List c9mpiled by the Department of the 
Environment): (iii) imposes· certain noticr rrquircments; and (iv) require~ Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or c~:mtractors. 

(c) Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, De\icloper must obtain a written recommendation from a person holding a valid 
/\gricultural 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 cur.rent Reduced. Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environmen·t website, 
http://sfenvircmmcnt.org/ipm. 

10. Resource-Efficient Facilities aml Green Huildl.ng Requirements. 
(Env. Code ch. 7) 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency a.nd gr~en building design requi_rements. 

11. Tropical Hardwood and Virgin l~edwood Ban. 
(Env. Code ch. 8) 

' The City urges companies not to import, purchase, obtain or use for any purpose, any 
tropic_;al hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly permitted by the application of Environment Code sections 802(b) 
and 803(b). Developer'agrees that, except as permitted by the application of.Environment Code 
sections 802(b) and 803(b), Developer will not use or incorporate any tropical hardwood or . 
virgin redwood in the construction of the Improvements or provide any items to the construction 
of.the Project, or otherwise in the performance of th". DDA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any o(Environmerit Code chapter·8, Developer will be liable for 
liquidated damages for each violation in. any ~mount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater .. 

12. Diesel .Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code §'~03) 
to reduce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's·compliance with MMRP 
Mitigation Measure M-AQ-1 a will satis~y this· requirement. 

13. Arsenic-Treated Wood . 
. (Env .. <;::oqech. 13) 

Devel9p.er must not purchase preservative-treated wood prpducts containing arsenic on 
behalf of the City in the performance of the DOA without obtaining an exeri1ption under 
Environment Code section 1304 from the Department of Environment.· Developer may purchase 
preservative-treated Wliod products on the I ist of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing prc.servative-treated wood containing arsenic for saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper. 
comhination, including chromated copper· arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion'·· 
means a pressure-treated wood that is used for construction purposes or fi1cilities that arc 
partially or totally immersed in saltwater. 
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14. Food Service and Packaging \Vaste H.cduction Ordinance. 
(Env. Code ch. 16) 

i 

Developer agrees to comp!); fully with and be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including ihe remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the ODA and 
th~ Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will sufl"cr actual damages that.will be 
impracti~.al or extremely difficult to· determine and that the following amounts of liquidated 
damage ·are reasonable estimates of the damage that the City will incur based.on any violation, · 
established in ligh.t of the circumstances existing on the Reference Date: (a)$ I 00 for the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary_ 
damages sustained by the City because of Developer's noncompliance. · 

15. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 
. . 

Developer is subject to all applicable provisions.of Environment Code chapter'24 
prohibiting the sale or dist.ribution of d_rinking water in plastic bottles with a capacity of 2 I fluid 
ounces or less at Events held on City Property ·with attendance of n.10re than I 00 people during . 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-11) for ap.plicable Events at the fC Prqjcct 'Arca .during the-DOA 
Term. 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti from the f'C Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Col,ie section 23. If the Director pf Public Works 
determines that any property contains graffiti in viol~tion of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Pa11y. At the time the notice of violation is 
issued, the Direcfor \viii take 011e or more photographs of the alleged grafliti and make copies of 
the photographs available to Developer and any Offe~ding Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the.notice of violation and set forth the procedure for requesting the hearing. 
This Section -is not intended to reqllire a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. 

(b) AQp_licatiO!}· 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 f"C::ncing surroundi_ng construction sites, whether public or private. 
without the consent of the owner of the propei·ty or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance· with, the applicable rcq_uirements of the DDA 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 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 /\ct of 1990 ( 17 U .S.C. §§ I 0 I 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education ·campaign; or (iv) any painting or marking required for . 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace. 
(41 U.S.C. ch. $1; Police Code art. 40) 

To the extent applied by a feder:al grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 "( 41 U.S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

· · 18. Nutritional Standard.sand Guidelines. 
(Adm in. 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 f rancisco for individual customers or consumers in a form commonly understood to be a ·. 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calori~ labeling ·requirements set forth· in Administrative Code 
section 4.9-1 ( c ); (iii) "restaurant" is defined in Health Cod9 section 451 (s) and includes any 
c~ffee shop, cocktail lounge; sandwich stand, public school cafet~ria, in-plant or employee eating 
establishment; and any other eating establishment that gives or oilers for sale food that requires. 
no further preparation to the public, guests, patrons; or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals. 

·(b) Vending Machines. Any permitted vending machine musi comply with the 
Nutritional Standards Requirements in sec_tion 4.9-l(c). Developer must incorporate the 
Nutritional Standards Requirements into any .contract for the installation of a vending machine 
on the FC Project Area ~t for the supply of food and ·beverages to tharvending machine. 

(c) Restaurants. Any restaurant ~n City property is encouraged to ensure that at least 
25% of meals otfored on the menu meet the Nutritional Standards Requirements set forth in 
-Administrative Code sec.~ion 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.DOA and in 
addition tc> its other remedies, which will be subject to the DA Waivers, the City may require the 
removal of any ven~ing machine on the FC Project /\rca rhat is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be responsible for 1mYnitoring compliance 
with rhe Nutritional Standards Requirements by cacti subcontractor, subtenant, and contractor 
performing services or occupying premises on the FC Project Area. But the City agrees that 
Developer will not be liable for the noncompliance of"its subcontractors, subtenmits, or 

' . 
contractors. 
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19. All-Gender Toilet Facilities. 
(J\.clmin. Code § 4.1-3) 

Devclope·r must include at least one all-gender toilet facility on each floor of any nc;w 
building on City-owned land or that is constri.1ctcd by or for the City where toilet facilities are 
required or provided. Unless· not allo\vcd by an existing lease, whenever extensive renovations 
arc made on one or more floors in any building on land that the City owns or in a building that ·is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each · 
floor where the renovati"ons take place and toilet facilities arc required or provided. An "all
gcnder toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity.by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
provfding the required toilet facilities. 

20. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

Developer agreeS"to comply with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to constructiOn arrd 

· maintenance protocols to address indoor air quality. 

Use-Of Port Property 

21. Southern Waterfront Community Benefits and Beau~ification Policy. 
(Port Reso. No. 07-77) 

(a) Policy Goals. The Port's Policy.for Southern Wate1:front Commwiity Benefits and 
· Beaut{fication identifies beautification and related projects in the Southeni Waterfront (from 
Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer 
must provide community benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desire.cl benefits include: (i) beautiticatio11, 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 i>ort, 
neighbors, visitors, and users; (iii) t,se or support ofjob training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are 
sensitive to the environment and the neighboring commun_ity by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are low-emission diesel Gquipment and use biodicsel or other reduced particul_ate emission fuels; 
(v) c01i1111itment to use low-impact design and other "green" strategies when installing or 
replacing storm water 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 LDEs under Administrative Code chapter ·148; and 
(viii) use of businc;sses that are located within the Potrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performance of the Project Reqtiircments under the DDA will 
satis1)' the requirements upder this policy. Developer agrees to provide the Port with documents 
and records regarding these activities at the Port's request. 

(b) · Agreement to Use Local Truckers. Except to the extent inconsistt::nt with any 
pertinent collective bargaining agree.ment, Developer i1grces that, for all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations al the FC 
Project Area, including hauling materials on, on: and \Vithin the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 
means a business ~hat provides trucking services for a pro lit, and "Local Truckers" means 
truckers that CMD has certified as LBEs. 

To the extent that" Developer in i~s sole discretion directly contracis or enters into a 
service agreei:neill'with truckers for trucking opportunities as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted tO\vards 
meeting the 60% requiremerit; equipment rental and disposal fees will not be counted. 
Developer will not be.in default of this provision for not meeting the 60% minimum if Developer 
offered trucking ·opportunities to Local Truckers, but the Local Truckers were unavailable or· 
unwilling to perform the work. 

During all periods of construction activities at the Project Site, Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or ~ervice ~greenient during the preceding month and identityirig the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service.~greement work for Developer, and identify truckers that are Local Truckers. If 
Developer fails to nieet the 60% minimum in any month, the report rnust document Developer's 
good faith outreach efforts to contact Lpcal Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CM D's request, Developer must provide 
additional documentation required to ensure Developer'-s compliance with this provision. 
Developer's failure to comply with this Section will be a. Materbl Breach under the ODA. 

Other Public Policies 

22. Conflicts oflnterest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt' I Conduct Code .art. 111; c.h. 2) 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15. l 03, Cainpaign and Governmental c·onduct Code article Ill, chapter 2, and 
·calif-ornia Government Code sections 87 I 00 et seq. and sections I 090 et seq'., certifies that it 
does not know of any fact_s that would violate these provisions and agrees to notify the Po~t if 
Developer.becomes aware of any su~h fact during the DDA Term. . 

23. . Sunshine. 
(Calif. Gpv. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction DocL1menls and all records, informatiori,-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 co_n_tain trade secrets 
or confidential proprietary information protected from disck)s1Jre under public disdosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the exterit provided 
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by law. Developer acknowledges that this provision does not require the City to incur legal costs 
in any action by a person seeking disdosure of materials that the City received from Developer.· 

24. Contrihution Li~nits-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 J.126") appl ics only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other electcc;l officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves m·ust approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledf!ment. Through its execution of the DDA, _Developer acknowledges 
the following. 

(i) Developer is familiar with Section 1.126. 

(ii) Section 1.126 applies only"if the contract or a combination or series of 
contracts approved by the same individual or board in .a fiscal year have a total · 
anticipated or actual value of $50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive otlicer, chief financial officer, and chief operating oll:icer; ( 4) any person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any c.ommittee, as defined in Campaign and Governmental Conduct 
Code section I. I 04, that is sponsored or controlled by Developer. 

25. Implementing the MacBridc Principles - Northern Ireland. 
(Admin. Code ch. l 2F) 

The Port and the City urge companies doing business. in Northern Ireland to move 
towards resolving employment incquit_ies and encourage them to abide by the MacBride 
Principles. The Po11 and the City urge San Francisco companies to do business with corporations 
that abide by __ the Mac.Bride Principles. 

Parcel Lease Exhibit T 
Page 13 



1 

· FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

2 I . 
3 i . I Ordinance approvi_ng a Development Agreement between the City and County of San 

4 I Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

5 portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally 

6 by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

7 north and east; waiving certain provisions of the Administrative Code, Planning Code, 

8 and Subdivision Code; and adopting findings under the California Environmental 

9 Quality Act, public trust findings, and findings of consistency with the General Plan, 

10 

11 

12 

13 I 

14 

15 

16" 

17 

18 

19 

20 

21 

22 

23 

24 

25 

~ 

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 strikelhFaugh italics TimetJ· l·lew Ramanfant. 
Board amendment additions a·re in double-underlined Arial font. 
Board amendment deletions are in strikothroblgh .'\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

. (a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port") selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 

Mayor Lee; Supervisor Cohen 
BOARD OF SUPERVISORS Page 1 



1 negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

2 (the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

3 generally by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

5.. . now wholly owned by Forest City Realtv Trust. Inc .. a New York Stock Exchange-listed real 

6 estate company. FC Pier 70, LLC ("Developer''). a wholly-owned aR _affiliate of Forest City 

7 Realty Trust. Inc,, Development California, Ins., will act as the master developer for the 

8 Project. ("Devel~per"). 

9 (d) In conjunction with this ordinance, the Board of Supervisors has taken or intends 

1 O to take a number of other actions in furtherance of the Project, including approval of: (1) a 

11 trust exchange agreement between the Port and the California State Lands Commission; (2) a 

12 disposition and development agreement ("DOA") between Developer and the Port; 

13 (3) amendments to the Ge'1eral Plan; (4) amendments to the Planning Code that create the 

14 Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

15 parcels known as the "lllino;s Street Parcels" and incorporate more detailed land use controls 

16 of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

17 (6) approval of a development plan for the 28-Acre Site in accordance with Charter 

18 Section 87.310 (adopted as part of Proposition D, November 2008) and Section 4 of the· 

19 Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

20 (Proposition F, November 2014); (7) a memorandum of understanding for interagency 

21 cooperation among the port, the City, and other City agencies (the "ICA") with respect to the 

22 subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

23 (8) formation proceedings for financing districts and a memorandum of understanding 

24 between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

25 the assessment, collection, and allocation of ad valorem and special taxes to the financing 
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1 districts; and (9) a number of related transaction documents and entitlements to govern the 

2 Project. · 

3 ( e) At full build-out, the Project will include: ( 1) 1, 100 to 2, 150 new residential units, 

4 at least 30% of which. in the Affordable Housing Area that includes the 28-Acre Site and a 

5 portion of the 2oth/lllinois 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 gross square feet of new commercial and office space; 

8 (3) rehabilitation of three significant con~ributing 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 Municipc;il 

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; and (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 of horizontal improvements and public facilities for maintenance and liability under 

21 the Subdivision Code. Accordingly, the City and Developer negotiated a development 

22 agreement for the Projec~ (the "Development Agreement"), a copy of which is in Board File 

' 
23 No. 170863 and incorporated in this ordinance by reference. The DOA. the Development 

24 Agreement. the ICA. the Tax MOU. and all leases and vertical disposition development 

25 
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1 agreements that the Port enters into in accordance with the PDA are referred to collectively as 

2 the 'Transaction __ Documents_" 

3 (g) Development of the 28-Acre Site in accordance with the DDA and the 

4 Development Agreement will help realize and further tt:ie City's goals to restore and revitalize 

5 the Union Iron Works Historic-District, increase public access to the waterfrqnt, increase 

6 public open· space and community facilities within the neighborhood, increase affordable and 

7 market-rate housing, and create a significant number of construction. and permanent jobs 

8 along the southeastern waterfront. In addition, the Project will provide additional benefits to 

9 the public that could not be obtained through application of existing City ordinances, 

10 regulations, and policies. 

11 Section 2. Environmental Findings. 

12 (a) Th~ Planning Depr;1rtment has determined that the actions contemplated in this 

13 ordinance comply with the California Environmental Quality Act (Cal. Public Resources,!, Code 

14 §§ 21000 et seq.) ("~EQA"). A copy of this determination is in Board File No. 170863 and 

15 incorporated in this ordinance by reference. 

16 (b) The Board 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 Findings. 

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 
• 

23 Zoning Maps at a public hearing on August 24, 2017, by Resolution No~. 19978 and 19979, a 

24 Gepycopies of which f&are in Board File No. 170863. The Bo~rd of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 

At a public hearing on September ~2.6.. 2017, the Port Commission consented to the 

Development Agreement and approved the trust exchange agreement and the DOA, subject 

to Board of Supervi~ors' approval, finding that the Project would be consistent with and further 

the purposes of the common law.public trust and statutory trust under the Burton Act (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 a.nd 17-47, a oopy copies of which isare·in Board 
. 

F.ile No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by 

reference the Port Commi~sion's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board of Supervisors: 

(a) approves all of the terms and conditions of the Development Agreement in 

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the 

requirements of Administrative Code Chapter 56; 

(c) finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code Section 56.3(g); and 

(d) approves the Workforce Development Plan attached to the DOA in_ lieu of 

requirements under Administrative Code Chapter 14B. Article VII of Chapter 23. 

I 
I 
I 
I 
I 

I 

I 
i 

·1 

I 
i 

· aA9Section 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work I 
that is subject to the Local Hiring Requirements of the Workforce Development Plan. I 
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1 Section 6. Administrative Code Chapter 56 Waivers. 

2 The Board of Supervisors waives the application to the Project of the following 

3 provisions of Administrative Code Chapter 56 to the extenfinconsistent with the Development 

4 Agreement, the DDA, or the ICA, specifically: 

5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice): Section 56.10 

7 (Negotiation Report and Documents): Section 56.15 (Amendment and Termination); 

8 Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

9 Section 56.20 (Fee); and 

10 (b} any other procedural or other requirements if and to the extent that they are not 

11 strictly followed. 

12 Section 7. Other Administrative Code Waivers. 

13 The Board of Supervisors waives the application to the Project of these provisions of 

14 the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures} 

15 other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (local 

16 Business· Enterprise Utilization and Non-Discrimination in Contracting); (c} Competitive . 

17 Bidding Procedures appraisal e#estive date, and Additienal Appraisal Review as defined in 

18 Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 

19 of ·Real Property); (d) Section 23-:2623.31 (Year-to-Year and Shorter 

20 Leases}: (e} Section 23.30 23.42 (Lease of Real Propertys When City is Landlord}; 

21 m Sections 23.33 (Competitive Bidding Procedures): (fg} Section 23A. 7 (Transfer of 

22 Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Gom!'flunity 

23 Qe.velapmeAt); aAG-{§b) Subsection CclC2l of Section 61.5~ (Listing of Unacceptable Non-

24 Maritime Land Uses}: and (i) remedies and penalties for noncompliance with Section 4.9-~Ccl 

25 <Nutritional Standards and Guidelines). Section 120.5(f) <Health Care Accountability). or 

Mayor Lee; Supervisor Cohen 
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1 Section 12T (Criminal Historv in Hiring and Employment) that would result in termination of 

2 any Transaction Document. impairment of Developer's or any vertical developer's 

3 dmlelopment rights at the 28-Acre Site. or debarment of Developer or any vertical developer 

4 from future contract opportunities with the City. 

5 Section 8. Planning Code. Waivers. 

6 The Board of Supervisors: 

7 (a) finds that the impact fees and exactions payable under the Development 

8 Agreement will provide greater benefits to the City than the impact fees and exactions under 

9 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 in the Development Agreement; and . 
13 (b) finds that the Transportation Plan attached to the Development · 

14 Agreement includes a Transportation Demand Management Plan (''TOM Plan") and other 

15 provisions that meet the goals of the City's Transportation Demand Management Program in 

16 Planning Code Section 169 and waives the application of Section 169 to the Project on the 

17 condition that Developer implements and complies with the TOM Plan for the required 

· 18 compliance period. 

19 Section 9. Subdivision Code Waivers. 

20 (a) The Board of Supervisors waives the application to the Project of time 

21 limits under Subdivision Code Section 1333.3(b) (Rights Conyeyed), Section 1346(e) 

22 (Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

23 conflict with the ICA or the Development Agreement. 

24 (b) The Board of Supervisors also waives the application to the Project of 

25 Subdivision Code Section 1348 (failure To Complete Improvements Within Aareed Timel. 

I 
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and the following terms shall apply in lieu thereof: The Public Improvement Agreement. as 

defined in the ICA. shall include provisions consistent with the Transaction Documents and 

3 the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

4 extensions of time and remedies that apply when improvements are not completed within the 

5 agreed time. 

6 Section 10. Authorization. 

7 (a) The Board of Supervisors affirms that the waivers in this ordinance do not waive 

8 requirements under the Development Agreement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agreement as follows: 

10 (1) the Director of Pianning, the City Administrator, and the Director of Public 

11 Works are authorized to execute and deliver the Development Agreement with signed 

12 consents of the Port Commission, the Municipal Transportation Agency, and the San 
. 

13 Francisco Public Utilities Commission; and 

14 (2)" the Director of Planning and other appropriate City officials are authorized 

15 to take all actions reasonably necessary or prudent to perform the City's obligations under the 

16 Development Agreement in accordance with its terms. 

17 . (b) The Director of Planning is authorized to exercise discretion, in consultation with 

18 the City Attorney, to enter into any additions, amendments, or other modifications to the 

19 Development Agreement that the Director of Planning determines are in the best. interests of 

20 the City and that do not materially increase the obligations or liabilities of the City or materially 

21 decrease the benefits to the City as provided in the Development Agreement. Final versions 

22 of any additions, amendments, or other modifications to the Development Agreement shall be 

23 provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 170863 within 

24 30 days after execution by all parties. 

·25 

I 

.1 
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1 Section 11. Ratification of Past Actions; Authorization of Future Actions. 

2 All actions taken by City officials in preparing and 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 Ope_rative 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 does not sign the _ordinance within ten days after receiving it, or the Board of 

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

11 {b) This ordinance shall become operative only on the effective date of the DDA. No 

12 rights or duties are c_reated under the Development Agreen:ient until the operative date of this 

13 ordinance. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By:~~ 
Deputy City Attorney 

n:\legana\as2017\1800030\01227527.docx 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
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 and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded gerierally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1(b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Committee - 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, ~ohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

Oty and Cou11ty of San Francisco 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2 - Kim and Tang 

Page3 Print~dat J:57pmonllll5/17 



File No. 170863 

City and County of San Francisco 

Mayor { / 
\./ 

Pap4 

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. 

~-Q ~·4.dll 
Angela Calvillo 

Clerk of the Board 

Date Approved 

Prlntd at 1:57 pm on 11115117 



PArKEL LEASE EXHIBIT lJ 

FOH.!\1 OF J.>Olff ESTOPPEL CEH.TIFICATt: 

The undersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner of the fee 
simple estate in the real property having an address at I. ], within Pier 70 in San 
Francisco, California (the '·Property''), and hereby certifies to [ I; a 
L.. _,J ("Tenant") [and to ·1 the following as of the 
date set forth below: · 

1. . That there is presently in rull force and effect Leas~ No. L-[ . ] dated as of 
[ ], 2or_·1 (as modified, assigned, supplemented and/or amended as set forth in 

. paragmpll 2 below, the "Lease"), between Port, as landlord, and Tenant, as tenant, for the 
Property located within a portion of that ce.rtain real property known as liP.f~'f7.0/fii"Sfrf.~.~-il·d·iµg 
~~.4.r~~~l; as further described in t\1c I .ease (the ''Premises';). . 

.2. That the Lease has not been modified, assigned, supplemented or amended except 
as follows [ _]. · 

-3. That the Lease represents the entire agreement between Port and Tenant with 
res·pect to the Premises except as fol.lows: 

4. That the commencement date under the Lease was L. ], 20[_· ], and 
the expiratipn date of the Lease is L_], 20[ __ ]. Tenant does ·not- have any right lo renew the 
lease t_¢Jin .. ;[m9djf)'}or -~case.fo(P~r.~~!. E~':_-;·~~-~~jiJififh.Q.h.~'.!J::$.~Y.'.~3.:'t~~-~!:m$!~{(xtcnd] · 

5. That the present 111onthly minimum rent under the Lease is$[ _____ ]. 

6. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most 
recent full calendar month prior to the date set f9rth below was$[ ](mark N/A if 
not applicable). 

7. Thal the security deposits held by Port under the terms of the Lease are as follows: 
$1 ]. 
....... ..... 8. ... . IT_l,i?'lt ~ort-h~s ~~t y~_t i~~ued:_-~}~~-~i~n~afe"-:·?f~Q·~·pfrii9°fi"] o~ E'f·~-~JJ>;9ifJia,s_ 
~s.~q~d:~~·:ccrt1fi~atc of-~omplet1on·:~in . :. . '".:.·;"2.Qill], ev1dencmg complet1011 of all obhgat1ons 
Ul)_der that certain Vertical Disposition and Developincnt Agreement between Port and [il~~c.rf 
,i~.Ue·o_fVcrtical Developer partyj, dated r ],. 20[_]. 

9. That,_ to the actual k11owlcdge of Port, Port is not in default or in breach of the 
Lease, 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 Lease by Port except as follows: 

For purposes of thi~ Estoppcl Certificate, the term "actual knowledge" shall mean the actual 
knowledge of [ . 'j. Port's property manager for the Prei:nises atter inquiry. 

I 0. . . That, to the actual knowledge of Port, Tenant is not in default or in breach of the· 
Lease, nor has Tenant 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 Lease by Tenant except as 
follows: [ _______ I. 

11. That, to the actual knowledge of Port, Tenant, as of the date set forth below, has. 
no right or claim of deduction. charge, lien or offset against Port under the Lease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the Lease oth<.:r 
than·· __ .. __ ]. 

12. That Port has not assigned, conveyed, transkrred, or. mortgaged its interest in the 
Lease or th<.: Premises except as follows: L_ . · l-

-1-
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13. That Pon has not received written notice of any threatened eminent domain 
proceedings from a governmental entity lrnving eminent domain powers against Port's interest in 
the Premises. 

14. · The undersigned hereby certifies that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Port. · 

This Certificate shall be binding upon and inure to the benefit of Tenant, Port, 
L_ ___ ] and their respective successors and assigns. · 

Dated: r . ], 20L]. --------

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERA'f:ING 
B\' AND THROUGH TllE SAN FH.ANCISCO 
PORT COMMISSION 

By: ________ _ 

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

--~--------

-2-
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PARCEL LEASE EXHIBIT V 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

Lot __ , Block __ 

FOR RECORDER'S USE ONLY 

The Undersigned Declare(s): 
DOCUMENTARY TRANSFER TAX: 
[ ·]computed on the consideration or full value of 
property conveyed, OR 
· [ ] computed on the consideration or full value less 
value and/or encumbrances remaining at time of sale, 
[ ] unincorporated area; 
[ ] City of San Francisco 

- .. - - ... . . 

. (Incl~~~ a_ny require_d re<:or~i~g cover sh~et] 

MEMORANDUM OF LEASE 

Th
0

is Memorandum of Lease ("Memorandum"), dated for reference purposes as of __ , 
__ , is by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Landlord" or "Port") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain 
Lease No. L-[ ] (the "Lease"), dated as of , , pursuant to which 
Landlord leased to Tenant and Tenant leased from Landlord certain real property (the 
"Premises") more particularly described in the attached EXHIBIT A, which is incorporated by 
this· reference. · 

B. Port and Tenarit have also ent~red into that certain Vertical Disposition and 
Developme.nt Agreement, dated , __ (the "VDDA"), with respect to the 
development of the Premises. 

C. Landlord and Tenant desire to execute this Memorandum to provide constructive 
notice of Tenant's rights under the Lease to all third parties. 

l 
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For good and valuable consideration, the receipt and adequacy of which are hereby 
a~knowlcdged, the parties agree as follows: 

I. Term~ Landlord leases (i) the Premises to Tenant for a term commencing on 
____ , (the "Commencement Date"). The Term of the Lease shall expire on the 
date that is [ninety-nine (99) years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. I revise as applicable for Parcel E4 (an initial 50-
years with an option to extend by an additional 16years][Building12 and 21: 66-year term] 

2. Lease Terms. The lease of the Premises to Tenant is pursuant to the Lease, which 
is incorporated in this Memorandum by reference. In the event of any conflict or inconsistency 
between this Memorandum and the Lease, the terms and conditions of the Lease shall be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
shall have the meanings given them in the. Lease. 

3. Successors and Assigns. This Memorandum and the Lease shall bind and inure to 
the benefit of the parties and their respective heirs, successors, and assigns, subject, however, to 
the provisions of the Lease on assignment. 

4. Counterparts. This Memorandum may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken.together shall constitute one 
and the same instrument. 

{The remainder of this page intentionally left blank/ 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

LANDLORD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ~~~~~~~~~~~~~ 
Name: 

'-----,-~~~~~~~~~ 

Deputy City Attorney 

By: ~~~~~~~~~~~~~ 
Name:~~~~~~~~~~~~
Title: 
~~~~~~~~~~~~~ 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: ~~~~~~~~~~~---,-~~ 
Name:~~~~~--,-~~~~~~~ 
Title: 

Port Resolution No. 17 -43 (September 26, 2017) 
Board of Supervisors Resolution No. 401-17 

3 
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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, accuracy. or validitv of 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/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 ~he 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. 

(Seal) 
Signature 
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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, accuracy, or validity of 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/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. 

(Seal) 
Signature 
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SCHEDULE 13.2 
·ENERGY DISCLOSURE SUMMARY SHEET 
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Appendix of 28-Acre Site Parcel Lease Provi.~ions for Historic Buildings 2, 12 a11d 21 
. . 

This 28-Acre Site Parcel Lease Appendix for Histo_ric Buildings 2, 12 and 21 (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, the approved form of Parcel Lease for Historic Buildings 
2, 12 and 21 will be revised to reflect ihe specific ·terms set forth in this Appendix, but except as 
expressly modified herein, the tenns set forth in the approved form of Parcel Lease will apply. 
For the purposes of this Appendix, any capitalized term not defined herein shall have the 
meaning ascribed to them in the Lease. 

A. The Basic Lease Infor!Tiation for Buildings 12 and 21 will be modified such that 
the listed Expiration Date shall be" , _ (66 years after the Commencement 
Date)." 

. . . 
B. 

follows: 
The Basic Lease Information for Historic Bui_lding 12 and 21 will be modified as. 

Prepaid Rent: [Fully Prepaid]: $66 ($1/per year, fully prepaid). 

C. Section 1.2 will be deleted in its entirety and replaced with the following . 
provision for Historic Buildings 12 and 21 only [i.e., the Term for Historic Building 2 will be 99-
years, consistent with the Parcel Lease]: 

1.2. Term. 

. (a) Term. The effectiveness of this Lease will commenc,e on the 
Commencement Date as shown in the Basic Lease Information. The Lease will 
expire at 1 1 :59 p.m. on the date that is sixty-six (66) years therea(ter, unle$S earlier 
terminated or extended in accordance with the terms of th if Lease. The period from 
the Commencement Date until the final expiration of the Lease is referred to as the 
"Term". 

D. Tenant's Obligation to Comply (Section-7.1). The list in the first sentence of 
Section 7.1 will in~lude the following additional item: 

"(v) all applicable requirements for qualification of the Project for Historic 
Preservation Tax Credi~s. including compliance with the Secretary's Standards," 

E.· . Tenant's Obligation to Construct tile Initial Impro••ement.~ (Section JJ.J). 
Romanette (iv) and (v) Will be revised as· follows: 

' 
"and (iv) the Transportation Demand Management Plan, and (v) if the National Park 

Service approves the Part 2 application.for Historic Preservatic;m Tax Credits, then all applicable 
requirements for qualification of the Project for Historic Preservation Tax Credits, and in any 
event, compliance with the Secretary's Standards." 

F. Covenants to Repair and Maintain the Premi.~es (Section 10.1) in the Parcel 
Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the following 
provision: · 
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10.1 · Cove11ants to Repair and Maintain tile Premises. Throughout the Term, Tenant 
will maintain and repair, at no cost to Port, the Premises and all Improvements thereon . 
substantially in the condition the Improvements were Completed (as defined in the Vertical 
DDA) pursuant to the terms and conditions of the Vertical DDA, less reasonable wear and 
tear (including the aging of Improvements over the course of the Leas~, such as a Class A 
building over time may become a Class B building), and in compliance with all applicable 
Laws and the requirements of this Lease. Tenant will with reasonable promptness make (or 
cause others to make) all necessary or appropriate repairs, renewals and replacements, 
whether structural or non-structuraJ, interi9r or exterior, ordinary or extraordinary, foreseen 
or unforeseen, except as set forth in Articles 14or15. Tenant will make such repairs with 
materials, and quality of workmanship, comparable to that as originally installed under the · 
Vertical DDA or this Lease, or, if not commercially available, with materials at least equal in 

·quality, appearance and durability to the materials repaired, replaced or maintained. All such 
repairs and replacements made by Tenant will be at lea~t equivalent in quality, appearance, 
public s~fety, and durability to and in all respects consistent with the Improvements installed 
at the time of issuance of the Certificate of Completion. for purposes of this Lease, the term 
"reasonable wear 1i;nd tear" will not include any deterioration in the condition or diminution 
of the value of ariy portion of the Premises in any manner whatsoever related directly or 
indirectly to Tenant's failure to comply with the terms and conditions of this Lease. 

G. Capital Reserves (Section 10.3) and Port Right to Repair (Sectio1110.5) in the 
Parcel Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the 
following provisions: · 

10.3 Capital Re!$erve Accou11t . 

. (a) Additional D~finitions. 

"Capital Deposit Commencement Date" means the date that is the earlier of the second 
(2nd) a,nniversary of the Permanent Financing Date or the sixth"( 6th) Anniversary' Date. 

"Capital Reserve.Account" means a bank account where funds in such account will be 
used solely to replace, repair, and improve Capital Items within the Pren'lises: 

"Permanent Financing Date" means the date that Tenant's permanent financing to 
replace the construction financing fqr the Initial Improvements closes. 

"Take-Out Lender" is the Bona Fide Institutional Lender that provides the permanent 
financing to replace the construction financing for the Initial Improvements and any 
subsequent permanent lender that refinances·such permanent financing. 

(b) Take-Out Lender Reserve Requirements. Tenant will establish and maintain 
Capital Reserves and make Capital Reserve Deposits to the extent and on the terms and 
conditions required by Tenant's Take-Out Lender to pay for replacements, repairs, and 
improvements of Capital Items within the Premises. Notwithstanding the foregoing, if Tenant's 
Take-Out Lender does not require the establishment of such capital reserves, then Tenant will . 
establish and maintain a Capital Reserve Account and make Capital Reserve Deposits pursuant 
to Section 10.3(c). 

(c) No Take-Out Lender Reserve Requirements. If Tenant's Take;.Qut Lender 
does not require Capital Reserve Deposits into a Capital Reserve Account for Capital Items. 
Tenant will establish and maintain a Capital Reserve Account with a depository for institution 
reasonably acceptable to Port from and after the Capital Deposit Commencement Date until the 
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expiration of this Lease. Within sixty (60) days following the Capital Deposit Commencement 
Date and each Anniversary Date thereafter, Tenant will make a Capital Reserve Deposit. The / 
amount of each Capital Reserve Deposit will be determined as follows: (i) from and after the 
.second (2nd) Anniversary Date and on each Anniversary Date thereafter until and including the 
sixth (6th) Anniversary Date. Tenant.will make a deposit equaling no less than [insert: for 
Building 2:. $9,500 per year; Building 12: $14,500 per year; Building 21: $1,000per year} 
into the Capital Reserve Account such that as of the first FCR Date, the balance in the Capital 
Reserve Account will equal no less than /insert: for Building 2: $47,500; Building 12: 
$72,500; Building 21: $5,00fJj; and (ii) from and after ninety (90) days after each FCR Date, the 
amount of each annual Capital Reserve Deposit will be adjusted to reflect the agreed upon 
schedule, b4dget; and anticipated financing, if any, for the maintenance repair, or replacement of 
Capital lterps called for in the applicable Facilities Condition Report and shall take into account 
the existing balance, if any, in the Capital Reserve Account; provid~d, however, ifthe Parties 
have not reached agreement on the adjustment amount of Capital Reserve Deposit or ifthe 
required Facilities Condition Report has not been prepared and approved in accordance with . 
Section 10.2(b), then the Capital Reserve Deposit will be· adjusted to equal the greater of (i) the 
Capital Reserve Deposit in effect immediately prior to such Reserve.Re-Set Date, or.(ii) one 
hundred percent (100%) of the amount determined by multiplying the Capital Res~rve Deposit in 
effect immediately prior to such Reserve Re-Set Date by a .fraction, the numerator of which is the 
Current Index and the denominator of which is the Prior Index as shown below: 

. I 

Current Index 
Prior Index ----==---.,.....------x _______ Capital Reserve Deposit = Adjusted 
Capital Reserve Deposit 

until the adjustment amount of Capital Reserve Deposit is agreed to between the Parties 
following approval of the required Facilities Condition Report. Any interest accruing on funds 
in the Capital Reserves will be added to the Capital Reserves. Tenant will use its Capital 
Reserves only for the necessary repair and/or replacement of the Capital Items identified in the 
Facilities Condition Report. If a Take-Out Lender-subsequently requires Tenant to establish and 
maintain new Capital Reserves, the then-existing Capital Reserves established pursuant to this 
Section 10.3(c) ·will be terminated, the balance in such existing Capital Reserves will be 
transferred to the new Capital Reserve Account. /add for Building 2 only]; and any amounts in 
excess of that required by the Take-Out Lender that are claimed by Tenant from ~md after Year 
30 of the. Lease.will be considered Gross Income and distributed in accordance with Section 3.5. 

(d) ·Capital Reserve Account Statements. On the first anniversary after'the first 
Capital Reserve Deposit has been made, Tenant shall submit to the Port an annual statement 
from the depository institution where the Capital Deposit Account is held, showi11:g the then 
current balance in the Capital Reserve Account and any activity on the Capital Reserve Account 
that occurred during the immediately prior twelve-month period. If Tenant has withdrawn funds. 
from the Capital Reserve Account during the prior twelve-month period, Tenant will include 
with the delivery of such statemen~, an explanation for such withdrawal(s), along with detailed 
statem~nts (marked paid) relating to the expenditure of such funds. In connection with any such 
expenditure, Tenant will provide Port with any other documentation related" thereto reasonably. 

10.4 Port Right to Repair. In the event Tenant fails to maintain and repair the 
Premises, the foundation, the structural integrity of the Improvements, the roofs, and building 
systems (including plumbing, sewer, mechanical, electrical and other utility systems) 
(collectively, "Material Systems'') in accordance with Section 10.1 and such fa.ilure is likely to 
result in deterioration to or damage of a Material s·ystcm, Port may repair the same at Tenant's 
cost and expense and Tenant will reimburse Port therefor as provided in this Section 10.4. 
Except in the event of an emergency, Port will first provide no less than fifteen (15) days prior 
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notice to Tenant before commencing any maintenance to or repair of a Material System ("Port's 
Repair Notice"). If Tenant does not commence maintenance or repair of the affected Material 
System.or provide assurances reasonably satisfactory to Port that Tenant will _commence 
maintenance or repair of the same within such fifteen (15) day period, then Port may proceed to 
take the required action. If Port elects to proceed with such repair or maintenance, then _promptly 
following completion of any work taken by Port pursuant to this Section 10.4, Port will deliver.a 
detailed invoice of the work completed, the materials used and the costs relating thereto. Tenant 
also will pay to Port an-administrative fee equal to ten percent (I 0%) of the total "hard" costs of 
the work .. "Hard" costs include the cost of materials and installation, but exclude any costs . 
associated with design, such as architectural fees. Tenant will pay to Port the amount set forth in 
the invoice within thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises .... __ . __ _ 
r_·~~~I!.!.~°:~-~-~&! N~~!c('),_ T~fl8:1lt. ~.i.ll __ p~y-~~-.P,.o~~-!ls. Ad~Ht!9_~~1 .. ~"..!}~_, ~.!1 l!mO~i:l.t._~_g~~ling CN:o~~:: 
~-~m,n~poJrtH~as~.'by_·$~~-~ye.n: ~- y~~-r:~_~f!~~-P. ;9.A,._~~~~µti~ri-~ J,~~t~.e -~~~_,r¢.~· ·QoJ!~ts. 
($30~)], which amount will be increased by one hundred dollars on the tenth (l 0th) anniversary 
of the Commencement Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the. event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 10 (Repair and . 
Maintenance; Facilities Condition Report; CaJ?ital Reserves) then Tenant will pay to Port, as 
Additiona!._Rc:nt, an amount equaling [NQte: . a~O.~n.( t_o_.iii~r,eas~ by;"Sso. cv-cry·~ y~~-~is a(ter:. 
DJ)_A ~~~'?~~lQ.~.: .. _f.~!i.r_-'!~.ri.~i.~.<(QQ!.1.~~~- ($4.QC))], which amount will be.increased by one 
hundred. dollars on the tenth (10th) anniversary of the Commencement Date and every ten (I 0) 
years thereafter, for each additional Maintenance Notice, if applic~ble, deli_vered by Port to 
Tenant following each inspection. The Parties agree that the charges associated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and 
reasonable estimate of the administrative cost and expense which Port witr incur by reason. of 
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all oth_er rights and remedies of Port under this Lease. 
The amounts set forth in this Section 10.5 are due within five (5) days following delivery of the 
applicable Maintenance No~ice. · 

Tenant Initials: 
. . 

. H .. ·. Subsequent Construction (Section 12) in the Parcel Lease for Histor.ic_ Buildings · 
2, 12 and 21 will be replaced in its entirety with the following provision: -· 
12. SUBSEQUENT CONSTRUCTION 

12.1 Port's Right to Approve Subsequent Constr11c~ion. 

(a) Generally., Tenant will have the right, from time to tim_e during the Term, to 
construct the Initial Improvements, [Deferred Infrastructure] and perform Subsequent. 
Construction (collectively, "Construction") in accordance with the provisions of~his Article 12. 

(b) Construction Requiririg Port's Prior Approval. Tenant has the right during the 
.Term to perform Subsequent Construction in accordance with the provisions of this [Article.12/, 
·provided that Tenant cannot do any of the following without Port's prior approval, which 
·approval may be w"ithheld by Port in its sole discretion~ · · 

(i) Any Subsequent Construction that may materially alter the exterior 
architectural design of any Improvements (other than changes reasonably required to conform to 
changes in applicable Law); · · 
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(ii) Materially alter the Historic Fabric unless pursuant to the requirements of 
an approved Regulatory .Approval; · 

. (iii) Perform Subsequent Construction that would, cause a decertification of all 
or a portion of the Premises· for Historic Preservation Tax Credits, or that does not comply-with 
the Secretary's Standards; 

(iv) Perform Subsequent Construction to the Public Access Areas that would 
· adversely .affect (other than temporarily during the period of si.Jch Subsequent Construction) the 
public access to, or the use or:appearance of such Public Access Areas; 

(v) Construct additional buildings· or other additional structures; and 

(vi) Change the colors or materials of the exterior fa~ades of the buildings and 
the Exterior Improvements approved by Port, unless materials originally installed are not 
reasonably available or do not meet ~urrent code requirements, and Tenant uses materials of 
equal quality, durability, design standards, and appearance to the materials originally installed, as 
de~ermined by Port; 

. (c) Construction Requiring Port's Reasonable Approval. For any Subsequent 
Construction (other than a Minor Alteration) that is nqt described in [Section.12.l(b)]; Port's 
p~ior approval. is required, which approval will not be unreasonably withheld. 

(d) No Port Approval Required for Minor Alterations. Unless otherwise required 
under Section 12.1 (b) or 12.1 (c:), Port'.s approval will not be requfred for (a) the installation, 
~epair or replacement of furnishfngs, fixtures, equipment or decorative improvements.within the 
interior of any of the Buildings which do not materiaUy affect the structural integrity or the 
Historic Fabric of the Improvements and otherwise complies with the Secretary's Standards, 
and (b) recarpeting, repairlting, altering the wall coverings or window treatments, or similar 
alterations within the interior of the Improvements which do not materially affect the structural 
integrity or the Historic Fabric of the Improvements and otherwise complies with the 
Secretary's Standards; or (d) any other Subsequent Construction which does not affect the· 
structural integrity or the Historic Fabric of the Improvements and otherwise complies with the 
Secretary's Standards not materially costing Two Hundred Fifty Thousand Dollars ($250,000) 
or less, which amount will be increased by One Hundred Thousand Dollars ($100,000.00) on 
the tenth (101h) Anniversary Date and every.ten (JO) years thereafter (collectively, "Minor 
Alterations"). 

12.2 Permits/De.fiiign Reviewnenant Improvements. 

Tenant must obtain all Regulatory Approvals and all permits required by applicable Law to be 
obtained .from governmental agencies having jurisdiction; including, where applicable, from the 
Port itself, and to obtain any signed asbestos notification acknowledgement form from Tenant's 
employees, contractors or Subtenants. Without limiting anything else in this Article 12, Port's 
approval, in iis proprietary capacity, will not be required for the installation or alteration of 
tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does ·not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. 
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12.3 Notice by Tenant and Schematic Drawings. 

Before commencing any Subsequent ConstructiOn that requires Porfs approval under 
Section 12.l(h) and 12.l(c), Tenant will notify Port of such planned Subsequent Construction. 
Schematic Drawings must accompany such notice. Port may waive the submittal requirement of 
Schematic Drawings if it determines in its sole discretion that the scope of the Subsequent 
Construction does not warrant such initial revfew. With respect to any Subsequent Construction 

· not requiring a building permit or a Minor Alteratio_n, Tenant h~s no obligation to prepare or 
provide Port with any Construction Documents related to such work. Withi"n ten.(10) business 
days after receipt of such notice from Tenant related to interior space and within thirty (30) days 
after receipt of such notice from Tenant related to all other work requiring Port's approval, Port 
will approve or disapprove any such Subsequent Construction. If Port fails to approve or 
disapprove the Schematic Draw.ings which have been revised or supplemented and resubmitted 
within the times specified in this Section I 2.3, Tenant will· provide Port with notice requesting 
Port's approval or disapproval of the submitted Schematic Drawings within the following 
five (5) business days (the "Second Schematics Approval Notice"). The Second Schematics 
Approval Notice shall display prominently on the envelope enclosing such request and the first 
page of such request, substantially the following: "APPROVAL REQUEST FOR PlER 70 
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (S) BUSINESS.DAYS. WILL 
RESULT IN THE REQUEST BEING DEEMED APPROVED." If Port fails to approve or 
disapprove within five (5) business days following receipt of the Second Schematics Approval 
Notice, Port's failure.to ·respond shall be deemed approval. 

12.4 ·construction Documents in Connection with Subsequent Construction. 

(a). Preparation of Construction Documents. Fallowing Port's approval of the 
Schematic Drawings (unless such requirement has been waived by Port), Tenant will prepare 
and submit for Port's approval, Preliminary Construction Documents that are consistent with 
the approved Schematic Drawings and Final Construction Documents that are consistent with 
the approved Preliminary Construction Documents (collectiyely, Preliminary C<?nstruction 
Documents and Final Construction Documents are referred to as ''Construction Documents"). 
Construction Documents will be prepared by a qualified architect duly licensed in the State or 
Qualified Engineer, as applicable. · 

(b) Progress Meetings: Coordination. From time to time at the request of either 
Party during the preparation of Construction Documents, Port and Tenant will hold regular 
progress meetings to coordinate the preparation, review and approval of the Construction 
Documents. Port and Tenant will communicat~ and consult informally as frequently as is . 
necessary to ensure that the formal sul;nnittal of any Construction Documents to Port can rece.ive 

· prompt and speedy consideration.. ' 

12.S Port Approval of Construction Documents. Port will approve or disapprove 
Construction Documents submitted to it for.approval wi_thin thirty (30) days after submission. 
Any disapproval wjll state in writing the reasons for disapproval. If Port notifies Tenant that the 
Construction Documents are incomplete; such notific~tion will constitute a disapprov8:1 of such 
Construction Documents. If Port disapproves the Construction Documents and Tenant revises or 
supplements, as the case may be, ·and resubmits such Construction Documents for Port's 
approval, Port ·will review the revised or supplemented Construction Documents to determine 

----. --·-·-·--·---·-·-------.--...:.: ____ _ 
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·whether the revisions or supplements satisfy the objections or deficiencies cited in Port's 
previous notice of rejection, and Port will approve or disapprove the revisions or supplements to 
the Construction Documents within thirty (30) days after resubmission. If Port fails to approve 
or disapprove Construction Documents (including Construction Documents which have been 
revised or supplemented and resubmitted) within the times speeified within this Section 13.4, 
Tenant will provide Port with a second notice requesting Port's approval or disapproval of the 
submitted Construction Documents within the following five (5) business days ("Second 
Construction Documents Approval Notice"). The Second Construction Documents Approval 
No~ice shall display prominently on the envelope enclosing such request and the 'first page of 
such request, substantially the following:· "APPROVAL REQUEST FOR PIER 70. 
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL 
RESULT IN THE REQUEST BEING -DEEMED APPROVED." lf Port fails to approve or 
disapprove within three (3) business days following receipt of the Second Construction 
Documents Approval Notice, Port's failure to respond shall be deemed approval. If Tenant 
desires to make any chang~ to the Final Construction Documents after Port's approval, then 

·Tenant will submit the proposed change to Port for its reasonable approval. Port wiff notify 
. Tenant of its approval or disapproval of the requested change within twenty-one (21) days after 
submission to Port. Any disapproval will state, in writing, the reasons therefor, and will be made 
within such twenty-one (21) day period .. Notwithstanding any of the .foregoing to the contrary, if 
Port determines that the proposed Subsequent Construction must be approved by the City's ". 
Environmental Review Officer, the California State Historic Preservation Officer ("SHPO"), or 
the National Park Service ("NPS"), any approval provided by Port will be subject to obtaining 
approval from the City's Environmental Review Officer, SHPO, or NPS, as applicable, and the 
time periods set forth above for Port to reject, approve or conditionally approv_e the submissions 
will be extended as reasonably necessary to obtain said approval or disapproval. 

12.6 Construction. 

(a) Commencement of Construction. Tenant will not commence any Subsequent 
Construction until"the following_ conditions ~ave been Satisfied or waived by Port: 

(i) Port has approved the Final Construction Documents (other than for Minor 
Alterations); 

(ii) Tenant has obt.ained and paid for all Regulatory Approvals necessary to 
commence such construction in accordance with /Article 7/; and· · . 

) 

(iii) Te~ant will provide to Port, at Tenant's sole ·cost and expense, security 
("Construction Security") for the estimated costs of any Subsequent Construction (as identified by 
Tenant in its building permit application, the "Subsequent Construction Costs") that in the . 
aggregate, exceeds one million dollars ($1,000,000.00) as subsequently adjusted in accordance 
with this subsection (iii) (the $1,000,000.00 amount, as adjusted, the "Base Construction Cost"), 
unless the Port, through its Executiv_e Director, has waived or partially waived such requirement. 
The Base Construction Cost will be adjusted on the fifth (5th) anniversary of the Commencement 
Date of this Lease and every five· (5) years thereafter (each, a "Construction Cost Adjustment 
Date") by multiplying the Base Construction Cost in effect immediately prior to each 
Construction Cost Adjustment Date by a fraction, the numerator of which is the Index for the 
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calendar month immediately preceding the Construction Cost Adjustment Date and the 
denominator of which is the Index published closest (but prior) to the date that is the 
immediately prior Construction Cost Adjustment Date. 

(iv) . . Tenant, at its election, may provide the Construction Security in the form 
of any of the following: (A) a completion guaranty in such form as is reasonably satisfactory to 
the Port from a Net Worth Guarantor meeting the Minimum Net Worth Amount guaranteeing . · 
completion of the Subsequent Construction, (8) a payment and performance bond in form · 
reasonably acceptable to Port from Tenant's contractor naming Port as co-obligee, in a principal 
amount equal to no less than fifty percent (50%) and no more than one hundred percent ( 100%), 
such percentage to be reasonably determined by Port, or (C) a letter of cr~dit in a principal 
amount-equal to no less t!"tan fifty percent (50%) and no more than one hundred percent (100%), 
such percentage to be reasonably determined by Port. 

. . 

(b) Construction Standards. All Subsequent Construction will be performed by duly 
.licensed and bonded contractors or mechanics and will be accomplished expeditiously, 
diligently to completion and in accordance with good construction and engineering practices 
and app1icable Laws and will be consistent with the Secretary's Standards and the National 
Register of Historic Places contributing resource status of the Premises. 
. . . . 

(c) Compliance with Secretary's Standards. Tenant expressly acknowledgc;:s that the 
Buildings wi~hin the Premises are each individually a contributing resource to the Port of San 
Francisco Union Iron Works Historic District at Pier. 70 which is listed on the National Register 
of Historic Places: Accordingly, all Construction affecting the interior or exterior of the 
Premises (including but not limited to, any repair, alteration, improvement, or construction to 
the interior or exterior of any of the Buildings) i_s subject to review by Port for consistency with 
the design policies and criteria set forth in the Waterfront Plan, Secretary's Standards, and the 
Mitigation Monitoring and Reporting Program. Tenant expressly agrees to comply with the 
Secretary's Standards to Port's satisfaction for all Construction affecting the interior.and 
exterior ·of the Premises. . 

. . 
(d) Safety Matters. Tenant, while performing any Construction or maintenance or 

repair <;>fthe Improvements (for purposes of this'Section only, "Work"), will undertake 
commercial,ly reasonable measures in accordance with good construction practices to minimize 
the· risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members of the public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Construction has been substantially completed, to the extent reasonably·necessary to minimize 
the risk of hazardous construction conditions. 

(e) Reports and Information. During periods of construction, Tenant will submit to 
·Port written progress reports or other reports for the benefit of or requested by. the County 
Assessor when and as reasonabl:r requested by Port or the County Assessor. 

(t) Costs of Construction. Port will have no ·responsibility for costs of any 
Subsequent Construction and Tenant shall pay (or cause to be paid) all such costs. 

-··-···----·--·--·--·-·----·--··--
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(g) Construction Rights of Access. During anv period of Subsequent Construction, 
Port and its Agents will have the right to enter areas in which Subsequent Construction is b_eing 
performed, upon reasonable prior written notice during customary construction hours, subject to 
the rights of Subtenants, to inspect the progress of Subsequent Construction; provided, however, 
that Port and its Agents will conduct their activities in such a way as to minimize interference 
with Tenant and' its operations to the extent feasible. Nothing in this Lease, however, will be 
interpreted to impose an obligation upon Port to conduct such inspections or impose any 
liability in connection· therewith. 

(h) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling· of refuse from, the Premises comprise a 
public work if paid for in whole or part <:lUt of public funds. The terms "public work" and · 
"paid for in whole or part out of public funds" as used in this Section are defined in 
California Labor Code Section 1720 et seq., as amended.· Tenant agrees that" any person 
performing labor for Tenant on any public work at the Premises shall be paid not less than the 
highest prevailing rate of wages consistent with the req~irements of Section 6.22(E),ofthe San 
Francisco Administrative Code, and shall be subject to the same hours and working conditions,
and shall receive the same b~nefits as in each case are provided for similar work performed in 
San Francisco County.· Tenant shall include in.any contract for such labor a requirement that all 
persons performing labor under such contract shall be paid not less than the highest prevailing 
rate of wages for the labor so pe_rformeq. Tenant shall require any contractor to provide, and 
shall deliyer to.City upon request, certified payroll reports with respect to all persons 
performii:ig such labor at the Premises.· 

(i) Compliance with Workforce Development Plan. Tenant agrees that it will" 
comply with the applicable provisions of the Workforce Development Plan regarding prevailing 
wages, which provisions are attached hereto as Exhibit XX. 

12. 7 Record Drawings. 

(a) Record Drawings. With respecno any Subsequent Construction requiring a 
building permit, Tenant shall furnish to Port one set of design/permit drawings in their finalized 
form and Record Drawings with respect to such Subsequent Construction within ninety (90) 
days following completion of the applicable Subsequent" Construction. Such cost shall be 
deemed an Operating Expense. Record Drawings must in the form of full-size, hard paper 
copies and converted into electronic format ( l) as full-size scanned TIF files, and (2) AutoCad 
files of the completed and updated Coi:istruction Documents, as further described below and in 
such format as is reasonably required by Port's building department at the time of submittal. As 
used in this Section "Record Drawings" means drawings, plan.s and surveys showing the 
Subsequent Construction as built on the Premises and prepared during the course of 
construction (including all requests for information, responses, field orders, change orders and 
other corrections to .the documents made during the course of construction). If Tenant fails to 
provide such Record Drawings to Port within the time period specified herein, and such failure 
continues for an additional ninety (90) days following 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 Tenant to Port as Additional Rent. Nothing in this Section shall 
limit Tenant's obligations, if any, to provide plans and specifications in connection with 
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I 

Subsequent Construction under applicable regulations adopted by Port ii:t its regulatory capacity. 
Tenant will be permitted to disclaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at. Tenant's request, Port will provide Tenant with a release from liability for future use of 
the applicable materials, in a for~ acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than (24" x 
36"),_ with mark-ups ·neatly drafted to indicate modifications from the original design drawings, 
scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the title block 
prior to scanning. An index of drawings must be prepared correlating drawing titles to the 
numbers. A minimum often (10) drawings will be scanned as a test, prior to execution of this 
requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in Release 2006 
or a later version, and drawings must be transcribed onto a compact disc(s) or DVD(s), as . . 
requested by Port. All X-REF, block and other referenced files must be coherently addressed 
within the environment of the compact disc or DVD, at Port's election. Discs containing files 
that do not open automatically withoutisearching or reassigning X-REF addresses will be 
returned for reformatting. A minimum of ten (I 0) complete drawin·g files, inCJuding· all 
referenced files, is required to be transmitted to Port as a test, prior to execution of this 
requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the format of the 
required submittals set forth in this Section 13.6 as technology changes and new · 
engineering/architectural software is developed. 

l. For Buiidings 12 and 21 Only, the Conditions to Transfer Before Certificate of 
Completion (Section 18.J(b)) and Transfer After Certificate of Completion (Section 18.l(c)) 
will be revised to read as follows: · 

(al Conditions to Transfer Before Certificate of Completion. Subject to 
Section 18.l(e) (Mortgaging of Leasehold); 18.1(11) (Assignment to Accommodate Sale of 
Historic Tax Credits of Low-Income Housing Tax Credits) and 18.l(i) (Transfers Not 
Requiring Port Consent Before Certificate of Completion), before Port's issuance of a 
Certificate of Completion, Tenant will not (A) suffer or permit any Significant Cha~ge to occur, 
or (B) consummate an Assignment, in each case without the prior written consent of Port in its 
sole discretion. . 

(b) Transfer After Certificate of Completion. From and after Port's issuance of a 
Certificate of Completion, Tenant may Transfer with the prior consent of Port, which consent 
may not be unreasonably withheld, if each of the following conditions is satisfied: 

. (i) In the case of an Assignment only, the proposed transferee executes and 
delivers an Assignment and Assumption Agreement _in substantially the form attached hereto as 
Exhibit N) an ":Assignment and Assumption Agreement"), which Assignment and Assumption 
Agreement must contain: 

(I) an express assumption by the proposed transferee, for itself and its 
successors and assigns, and expres~ty· for the benefit of Port, of all of the obligations of Tenant 
arising from or after the effective date of the Transfer under this Lease, the Vertical DDA if in 
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effect, and any other agreements or documents entered into by and between Port and Tenant · 
pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 

. transferee to be subject to all of the conditions ~nd restrictions to which Tenant is subject; 

(2) a representation by the proposed transferee that it has conducted a 
thorough investigation and due diligence of the Improvements, including the condition of the real 
property, of all Material Systems, the roof and structural integrity of the Improvements, and if · 
the Transfer occurs after the twentieth (20th) anniversary of the Commencement Date, has 
reviewed the most recent'Facilities Condition Report prepar,ed by Tenant; and 

(3) a release by the proposed transferee of th~ Indemnified Parties and the 
State Lands Indemnified Parties and waiver of any and all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition ofthe Improvements or the real 
property or any claims assignor may have against the Indemnified Parties arising prior to the 
effective date.of the Transfer: 

(ii) In the case of a Significant Change only, Tenant is a Qualified Transferee 
and delivers to Port, a certificate setting forth the purchaser or purchasers of the owners11ip 
interest resulting in the Significant Change, purchase price of such interest, any Sale Proceeds 
owed to Port, Tenant is a Qualified Transferee and a·rea:ffirmation from J'enant that it will 
continue to be obligated under all the terms and conditions of this Lease, all certified by Ten~nt's 
chief fin~ncial officer as true, accurate, and complete, the form of which is attached' hereto as . 
Exhibit 0 ("Significant Change Certificate"). . · 

(iii) All instruments and other le.gal documents involved in effectuating the 
Transfer reasonably requested .by Port, including all documentation necessary for Port to confirm 
the amount of Port's share of Sale Proceeds, has been submitted to Port for its review and 
reasonable approval, or at the request ofTenant, such documents are made available for Port's 
review at Tenant's office in San Francisco. 

(iv) There is no Event of Default or U nmatured Event of Default on the part of 
Tenant ·under this Lease or any of the other documents or obligations to be assigned to the 
proposed transferee where Tenant.or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discret!on. · 

(v) If the effective date of the Transfer is ·prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 

. Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical ODA, where Tenant or the proposed transferee·has not made provisions to cure the 
default, which provisions are satisfactory to Port. · 

(vl) . Subject to Sectio1118.l(b)(vii), (1) in the case of a Significant Change, 
Tenant is a Qualified Transfere~ immediately following the consummation of such Significant 
Change and (2) in the case of an Assignment, the proposed. transferee is a Qualified Transferee. 

(vii) If Tenant (in the case of a Significant Change) or proposed transferee (in 
the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or the proposed 
transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth Guarant.or,'. among 
other things, will: . 
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(l) · guaranty performance of all of T~nant's obligations under this 
Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth 
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a statement 
certified by its chief.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 Guaranty will terminate when the Tenant benefiting from the Net Worth 

. Guaranty meets the.Net Worth Requirement. Tenant and the Net Worth Guarantor·will provide · 
Port with its fi_nancial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should terminate. 

(~iii) Tenant provides to Port an estoppel certificate substantially in the form 
attached hereto as Exhibit P (Form of Tenant·Estoppel Certificate), which estoppel certificate 
will be effective as of the effective date of Transfer . 

. (ix). Port receives on or prior to the effective date of Transfer (A) Port's share· 
of Sale Proceeds, as described in Section 3.6 of Exhibit D (Port Participation in Sale Proceeds) 
and (8) a settlement statement relating to the Transfer or other eviden.ce, reasonably satisfactory 
to Port, of Port's share of Sale Proceeds. · 

. . 

(x) Port receives on or prior to ·the effective date of Transfer sufficient funds 
to reimburse Port for its Attorneys' Fees and-Costs to review the proposed Transfer provided, 
however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs prior to the 
effective date of Transfer, Tenant- will ·reimburse Port for same within ten (I 0) business days of 
receipt of such invoice. 

J. Condition of Premises (Sec(ion 36.1). Romanette (i) will be revised to read as 
follows by removing ~~"[(~_~Jf~'~P..U~~~ti·;!'1: 

Except as set forth in Section 36_.2, upon the expiration or earlier termination of this Lease, 
Tenant will quit and surrender to Port the Premises (i) in good order and condition 
consistent with the requirements of Sec;tio11 JO.I, reasonable wear and tear excepted to the 
extent the same is. consistent with maintenance of.the .Premises in the condition required 
hereunder, including the obligation to comply with the Secretary's Standards; 

K. Article 47 (Definitions of Certain Terms) will be revised to include the following 
new definitions or revised definition, as applicable.] 

"FCR Date" means the fifth (51h) anniversary of the Comrr1encement Date and every 
five (5) years thereafter until the expiration of the Term. 

"Historic Fabric" means the architectural design of any· materials, features, or finishes 
considered important in defining a building's historical c~aracter. 

"Initial Improvements" means all Improvements to be built on the Premises or 
portion(s) thereof in accordan.ce with the Vertical DDA, Scop~ of Development, and 

---·------·-··------··-----. 
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. . 
SUD, including, without limitation, all renovation and Rehabilitation work on the 
existing building(s}. 

"Law" or "Laws" means any one or more present and future laws, (including 
·Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and 
requirements, to the extent.applicable to the Parties or to the Premises or any portion 
thereof, whether or not in the present contemplation of the Parties, including, without 
limitation, all consents or approvals (including Regulatory Approvals) required to be 
obtained from, and all rules a~d regulations of, aod all builditig and zoning laws of, all 
federal, state, county and municipal governments, the departments, bureaus, agencies or 
commissions thereof, authorities, boards of officers, any national or local board of fire 
underwriters, or any other bo.dy or bodies exercising similar functions, having or 
acquiring jurisdiction of. or which may affect or be applicable to, the Premises or any . 
part thereof, including, without limitation, any subsurface area, the use thereof and of the 
buildings and ~mprovements thereon. "Law" includes the Secretary's Standards. 

"Rehabilitation" means _the repair or alteration of an historic bui_lding that does not 
damage or destroy materials, features, or finishes considered important in defining the 
building's historic character. 

' / 
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I. Exhibit D (Rent) will be revised as follows for Historic Buildings 12 and· 21 Only: 

3.1 Prepaid Rent. 

·The Parties acknowledge that this Lease ~s a Fully Pre-paid Lease, as that term is·defined 
. in the Financing Plari attached as Exhibit CI to the DOA. On or before the Comniencemen~ 
Date, Tenant will pay to Port the Pre-Paid Rent, as set forth in the Basic Lease Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in this Article 3. 

3.3 Participation of Gross Rent from and after the 3151 Anniversary of the issuance of 
TCO. 

(a) Definitions 

(i) "Adjustments" means the following items (without"duplication): 

(I) all Impositions paid by Tenant and allocated on a straight 
line basis during the Lease Year in which the applicable Imposition was paid; 

(2) all taxes, assessments, charges, and bills for utilities, 
including, without limitation, charges for water, gas, oil, sanitary and storm sewer, and electricity 
paid by Tenant; · · · 

(3) insurance premiums for insuring the Improvements in 
compliance with Article 20 and allocated on a straight line basis during the Lease Year in which 
the applicable insurance premium was paid; . 

(4) Capital Reserves; and 

(5) all costs (not including cost of capital, debt service or ~ther 
.finanCing costs) paid by Tenant for Capital Items and allocated on a straight line basis during the 
Lease Years over which the ·applicable Capital Item is amortized in accordance with this clause 
(4) except to the extent paid from Capital Reserves previously deducted in item (4) above. In 
any Lease Year, the amount of cost for Capital Items .will be limited to the portion of the 
amortized costs of th~ Capital Items attributable to such "Lease Year. For purposes hereof, the 
amortized.costs of the Capital Items will be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 

· generally accepted accounting principles consistently applied, irrespective of Tenant's actual 
method of accounting. The minimum amortization period will be five (5) years. Capital Items 
must have been unanticipated on the Commencement Date of this Lease (i.e., specifically 
excluding any costs related to the development and coristruction of the Initial Improvements. 

(ii) "Capital Items" means replacements, repairs, and/or 
improvements to the Premises, the foundation and structural integrity of the Buildings, and all 

-·-··---------
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Material Systems serving the Improvements within the Premises that would be deemed capital 
assets under generally accepted accounting principles consistently applied. 

(iii) ';Capital ReserVes" means funds reserved by Tenant-in a 
reserve a~count to be used solely to replace, repair, and improve Capital Items within the 
Premises. Amounts in the Capital" Reserve niust be commercially reasonable, consistent with the 
requirements of Section 10.3, or consistent with the prudent business practice of landlords of 
comparable historic buildings in San Francisco and may not be used to subvert or reduce. the 
Percentage Rent owed to Port. 

. . (iv) "Gross Income" means for any reporting period or portion 
thereof during the Term, the following: all payments, revenues, fees or amounts received by 
. .Tenant or by any other party for the account of Tenant from any J>erson for any Person's use or 
occupancy of any portion of the Premises (excluding security or other deposits to be returned to 
such Person upon the termination of such use or occupancy), or from any other sales, advertising, 
concessions, licensing or programming generated from the Premises, including, without 
-limitation, all base rent, percentage rent, payments made to Tenant from a_ny Subtenant to 
reimburse Tenant for operating expenses, common. area maintenance expenses, insurance 
expenses, Impositions, or, in.the case of tenant improvements and finishes to prepare portions of 

. the Premises for occupancy or use by such Subtenant, license fees, parking charge.s, advertising 
revenues; event or promotional fees, charges and permit fees. Without limiting the foregoing, 
"Gross Income" does not include payments of insurance proceeds to or for the benefit of Tenant,_ 
that are used to Res.tore the Premises, except any and all payments made to Tenant frorri'the 

· Business Interruption or delayed opening insurance proceeds which ·shall be included as "Gross 
Income". 

(v) "Modified Gross Income" means "Gross Income less 
Adjustments . 

. (b) · General. Tenant will pay to Port percentage rent e'Percentage Rent") in 
accordance with Sections 3.3 and 3.4. From and after the thirty-first (3 l·st) Anniversary Date of 
the issuance of a TCO ("Percentage Rent Commencement Date") and continuing thereafter 
throughout the Term, Tenant will pay to Port Percentage Rent on a monthly basis equal to three 
.and one-half percent (3.5%) of Modified Gross Income generated at or from the Premises for the 
applicable month. 

3.4 Manrier of Payment and Reporting of Percentage Rent 

(a) Generally. From and after the Percentage Rent Commencement Date, 
Tenant will determine the Percentage Rent payable for each caiendar quarter during the Term by 
the twentieth (20th) day of the immediately following c~lendar quarter. In the event this Lease 
expires or terminates on a day other than the last day of a calendar quarter, Percentage Rent for 
such fractional part ·of the calendar quarter preceding such expiration or termination date will be 
prorated to account for the partial calendar quarter and paid within twenty (20) days after such 
expiration or termination date, but if this Lease terminates as a result of a Tenant Event of 
Default; any amounts due hereunder will be payable immediately upon termination. 
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(b) Reporting and Reconciliation of Percentage Rent. Tenant will deliver 
to Port a complete statement setting forth in reasonable· detail its Modified Gross Income for 
each calendar month in each calendar quarter, including an itemized list of all Adjustments from 
Gross Income that Tenant claims and which are expressly permitted under this Lease, and a 
computation of the Percentage Rent for each calendar month in a calendar quarter (the "Quarterly 
Percentage Rent Statement") by the twentieth (20th) day of the immediately fol·lowing calendar 
quarter. A financial officer or other accountant employed by Tenant who is authorized and 
competent to prepare such Quarterly Percentage Rent Statement must certify each Quarterly 
Percentage Rent Statement as accurate, complete and current. Tenant will provide Port within 
ninety (90) days after the end of each calendar year, a compleie statement, showing the actual 
Percentage Rent for the immediately p_receding calendar year ("Annual Percentage Rent · 
Statement;" together with the Quarterly Percentage Rent St~tement, "Percentage Rent Statement") 
substantially in the form of Exhibit XX. Each Annual Percentage Rent Statement will be· 
certified as accurate, complete and current by Deloitte & Touche, Ernst & Young, KPMG, PwC, 
or an independent certified public accounting firm reasonably acceptable to Port. Tenant.must 
submit payment of the balance owing together with any Annual Percentage R~nt Statement 
showing that Tenant has underpaid Percentage Rent. At Port's option, overpayments may be 
refunded to Tenant, applied to -any other amount then due under the Lease and unpaid, or applied 
to Rent due at the first opportunity following Tenant's delivery of any Annual Percentage Rent 
Statement snowing an overpayment. The Annual Percentage Rent Statement is for verification 
and certification of Quarterly Percentage Rent Statements only and will not result in any . 
averaging of monthly Percentage Rent. Each Quarterly Statement and Annual Percentage Rent 
Statement will set forth in reasonable detail Gross Income for such ii:nmediately preceding 

·calendar quarter or year, as applicable, including an i~emized list of any and all Adjustments that 
Tenant may claim at that time and which are expressly permitted under this Lease . 

. If Port receive~ the Percentage Rent payment but does not receive the· applicable 
Quarterly Percentage Rent Statement by the twentieth (20th) day of the imi:nediately following 
calendar. quarter or expiration or earlier termination of this Lease, or the Annual Percentage Rent 
Statement by the ninetieth (90th) day following the end of each calendar year or the expiration or 
earlier termination date, such failure, until cured, will be treated as a late payment of Percentage 
Rent, subject to a Late Charge. · · · 

If Tenant fails to deliver any Percentage Rent Statement within the time period· set · 
forth in this Section 3.4(b) (irrespective of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port. 
delivers to Tenant writtel) notice of such failure .• Port will have the right, among its ot.her 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease, the Books and Records of ariy other 
occ_upant of the Premises) as may be necessary to determine the amount of Percentage Rent due 

-. to Port for the period· in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly. pay to Port the total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 

--·------·-·------·-A-·-
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If the Percentage Rent Statement reflects that the estimated monthly Percentage 
·Rent paid by Tenant during the applicable calendar quarter is greater or less than the Percentage 
Rent.actually due for such period, the same.shall be reconciled through an adjustment to the · 
Jl"ercentage Rent amount that is due for the month following delivery of the Percentage Rent 
Statement.· 

3.5 Distribution of Sale Proceeds. 

(a} Distribution of Sale Proceeds from the first Sale after Completion of the Initial 
Improvements. Sale Proceeds from the first Sale after Completion of the Initial Improvements 
will be distributed in the following order: 

(i) First to pay the C9sts of Sale; 

(ii) Second to Tenant, in an amount equal to the greater of: (l) Tenant. 
Development Cost; or (2) the indebtedness secured by a Mortgage on the Premises in accordance· 
with Article 40 (Mortgages); 

(Hi) Third to Tenant for the cost of Capital Items incurred, except to the extent 
previously deducted from Modified Gross Income pur:suant "to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

.(iv) Fourth to Port, an amount up to the Port Contribution; but ii} no event vvill 
the amount paid to Port exceed the result of the following calculation: Sale Proceeds less 

·distribution made pursuant to Sections 3.5(a)(i)-(iii) multiplied by thirty percent (30%), if.any; 

(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made 
pursuant to Sections 3.5(a)(i)-(iv) multiplied by one and one-half percent (1.5%), if any; 

(vi) Sixth, any remaining amount to Tenarit. 

. "(b) Distribution of Sale Proceeds from the second Sale after Completion of the 
Rehabilitation and each Sale thereafter. Sale Proceeds from the second· Sale after Completion of 
the _Rehabilitation and each Sale thereafter, will be distributed in th.e following order: 

(i) First to pay the Costs of Sale; 
. . 

(ii) Second to Tenant, in an amount equal to the greater of: 

(a) · Tenant's Purchase Price; or . 

· (b) the indebtedness secured by a Mortgage on the Premises in 
· actordance with Article 40 (Mortgages); · 

. (iii) Third to Tenant for the cost of Capital Items incurred,.except to the extent 
previously deducted from Modified Gross Income pursuant to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

(iv)° Fourth, if the aggregate of the Reimbursed Port Contribution from each of 
the prior Transfers was insufficient to pay off in full the Port Contribution, then Sale Proceeds 
less distributions made· pursuant to Sections 3.5(b)(i)-(iii) multiplied by thirty percent (30%), if 
any, will be distributed to Port up to the amount of any Outstanding Port Contribution; 

(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made 
pursuant to Sections 3.5(b)(i)-(iv) multiplied by one and one-half percent (l.5%), if any; and 

(vi) Sixth to Tenant, any remaining proceeds, if any. 

(c) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For 
purposes of calculating Sale Proceeds on a Reappraisal Event, Tenant's Sale Proceeds from such 
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Reappraisal.Event will be deemed to be an amount equal to (I) the total ownership interests in 
Tenant after the Reappraisal Event held by the Person causing the Reappraisal Event (expressed 
as a percentage of total ownership interests in Tenant), multiplied by (2) the value assigned to the 
Leasehold Estate, as evidenced by (A) the estimated fair market value of the Leasehold Estate 
provided to the Assessor's Office.in c~nnection with the Reappraisal Event, or (B) if no such 
estimate is provided to the Assessor's Office, the appraised value of the Leasehold Estate 
established in an Appraisal Report reasonably approved by Port and Tenant. 

(d) Manner of Payment. The estimated closing.. statement will be updated as of the· 
date of closing of the Sale (a "Triggering Event") to show the actual (i) proceeds from such 
event, and (ii) line item description of the-deductions arid exclusions from such proceeds to 
arrive at Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's 
share oftfie proceeds from such Triggering Event must be distributed through·escrow. If no 
escrow is opened for a Triggering Event, Port's share of proceeds from such Triggering Event 

· must be paid upon the closing of any such Triggering Event. · . 

T~is provision.constitutes notice to Tenant that Port is to be paid in full its share of 
proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port is 
not paid full by such closing dat~, the amount due Port will be subject to a Late Charge and will 
accrue interest at the Default Rate from and after the closing until paid in full to Port. Port" may 
reference in any estoppel certificate or other representation requested from Port that payment to 
Port of Port's share of proceeds from a Triggering Event is a material obligation under the Lease, 
due and owing upon the closing of any Triggerihg Event, provided, however, failure to reference 
such obligation will in no way negate Tenant's obligation to pay, and Port's right to receive, 
Port's share of such proceeds. . 

. I 

Within forty-five (45) days after any Triggering Event, transferor Tenant will submit to 
Port a statement prepared in accordance with sound accounting principles consistently applied, 
and certified by transferor Tenant's chief executive officer· or chief financial officer (or · 
equivalent position), as current, complete and correct, confirming the actual amount of proceeds 
recei".ed and line item description ·of the deductions and exclusions from proceeds to arrive at · 
Port's share of such proceeds. At Port's option, any overpayments may be either refunded to 
transferor Tenant or applied to.any other amount due and unpaid under the Lease as of the 
closing date. Tenant will accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3. 7(c) are. 
subject to the audit provisions of Section 3.9 (Audit) for determination of the accuracy of· 
Tenant's reporting of Port's share of proceeds from a Triggering ~vent. 

(e) Survival. The provisions of this Sectio11 3.6 will survive the earlier termination or 
expiration of this Lease. Additionally, any release by Port of Tenant's obligations under this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. · · · 

(f) Additional Definitions. The following definitions apply for purposes of this 
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser 
in compliance with the then current version of the Uniform Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port and Tenant, and Port and 
Tenant will have reasonable review and apprpval rights over the final appraisal report. 

"Cash Consideration" means (i) cash, or .(ii) cash equivalents. 
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"Certified Historic Buildin~ Cost" means the Histori~ ·Building C.9st, as certifie~ in 
accordance with Attachment l to this Exhibit D. . · 

"Costs Qf Sale" means only the following costs incurred by Tenant in connection with a. . 
Transfer: (i) brokerage commi!!sions paid to licensed real estate brokers (provided, however, that 
in the cas~ 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 fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees a,nd 
Costs, and (vi) amounts needed to pay Port's Attorneys' Fees and C<;>sts associated with Port's 
r~view of the Transfer. "Costs of Sale" excludes adju.stments to reflect prorations of rents, taxes 
or other items of income or expense customarily prorated in connection with sales of real 
property. · ' · 

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of 
signage and tenant improvements constructed by Tenant and not otherwise included in Soft 
Costs or reimbursed by any Subtenant or user of the Premises) actually incµrred by.Tenant 
through the Historic Building Cost Trigger Date attributable solely to the cost of labor, materials 
and construction "Hard Costs" do not include any cost reimbursed by any Subtenant or user of 
the Premises, (ii) any Hard Costs that are included as Soft Costs or are included in other costs 
reimbursable to Tenant 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 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 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) Tenant Return, less (b )(i) Gross 
Income from the Premises 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 Trigge~ 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 Historic Building. 

"Historic Building Feasibility Gap" means, calculated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11.1 (Subsidy _for 
Historic Buildin_gs 12 and 21 ). · 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. · · 

"Outstanding Port Contribution" means an amount equal to. the Port Contribution less the 
Reimbursed Po,rt Contribution. 

"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 Initial Improvements, including financing· from an Affiliate of Tenant or 
another lender that is nc:it a Bona Fide Institutional Lender (provided the terms 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 Tenant pursuant to the terms thereof, including all 
application fees, transaction costs, due diligence expenses, professional fees if the services of 
such professionals are customary in the type of financing obtained by Tenant, reasonable legal 
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fees, and title, appraisal and survey costs actually incurred in connection with such financing and 
paid. or reimbursed by Tenant. 

"Port.Costs" means costs that the Port incurs to perform its obligations under this Lease, 
including staff costs on a time and materials basis, an~ third-party cost~. "Port Costs". excludes 
Other City Costs, Advances of Land Proceeds, and Port Capital Advances. · 

. "Port Contribution" means the amount of the Historic.Building Feasibility.Gap paid to 
Developer from all available sources in accordance with Financing Plan §I I. I. 

"Qualified Appraiser" means an appraiser that meets the following qualifications: 

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

(ii) .·is a member of the. Appraisal Institute; 

(iii). has at least I 0. years' experience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and 

(iv) is a principal in either a national or regional firm based in California that: 
(I) is not a Tenant Affiliate; (2) does not·have an equity .investment in Tenant, any 
Tenant Affiliate,. or any Person Control\ing Tenant; and (3) does not have a conflict of 
interest by virtue of a contractual relationship with Tenant either theri existing or in the 

. 24 months immediately preceding the engagement, unless the Port in its sole discretion 
waives the conflict. 

''Reappraisal· Event" means a change in ownership of real property as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change. in Ownership and Purchase), Section 64], as 
that law is'in effect as of October. 31, 20 I 7 and attached hereto as Schedule 2 to E~llibit D. For 
the avoidance of doubt, neither an Assignment nor a Recapitalization will be deemed to be a 
Reappraisal Event. 

"Recapitalization" means a transfer, in a single transaction or a related series of· 
transactions that results in a change in.the Person that had more than fifty percent (50%) of the 
ownership interest in Tenant (whether shares, partnership interests, membership interest or other 
t;quity, and whether one or more classes thereof, and wh~ther direct or indirect). 

"Reimbursed Port Contribution" means the amount of Port Contribution reimbursed to 
Port from any Transfer or Refinancing . 

··sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than 
an Assignment of the Leasehold Estate to a Tenant Affiliate, or (ii) a Reappraisal Event, or (iii) 
a Recapitalization. · 

"Sale Proceeds" means all consideration received by or for the accpunt of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan .made 
by Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitnient by 
~n owner (whether direct or indirect) of Tenant to fund its share of future capital calls to · 
cQnstruct the Initial Improvements or Capital Items, ~hich, in and of itself, will not be 
considered or deemed to be Sale Proceeds. 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs t~e Initial Improvements except to the extent excluded under this Lease or 
the Vertical DOA, that.are directly attributab!e to the following only: designing the Initial 
Improvements (including mock-ups and signage design); negotiation of the Transaction 
Documents; pursuing Historic Tax Credits; architectural, engineering, consultant, attorney, and 
other professional fees and printing costs; regulatory fees;·CEQA mitigation m~asures; 
community benefits; Impact Fees (as defined in the ODA): Permissible Financing Costs; Port 
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. . . . 

Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and other 
insurance expenses directly related to construction of the Initial Improvements, including 
environmental insurance; perform~nce 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, tp 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; 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 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 
reiml:?ursed by any Subtenant or user of the Premises, (iii) any Soft Costs that are included as 
Hard Costs or are included in other costs reimbursa_ble to Tenant or Master Developer. under the 
ODA 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 ~evelopment Cost" means Certified Historic Building Cost less Port Contribution. 

"Tenant's Purchase Price" means for each tenant following the first Transfer, the Sale 
Proceeds paid by such Tenant to the immediately prior tenant for the Leasehold Estate; 

"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft Costs actually 
incurred by Tenant for the Rehabilitation. 

3.6 Distribution of Refinancing Proceeds. 

(a) Distribution of Refinancing Proceeds. In connection with any Qualifying 
Refinancing, Refinancing Proceeds will first be distributed as follows in the following order: 

(i) (l) In the case of the first (lst) Refinancing following the First Permanent 
Loan,, the greater of (A) the· outstanding indebtedne.ss secured by a Mortgage to -be paid off by 
the Refinancing and (B) 65% of the appraised, as-built value as of the date of the First Permanent 
Loan and (2) in the case of any subsequent Refinancing, the outstanding indebtedness secured by 
a Mortgage to be paid off by the Refina_ncing; 

. . . (ii) Second, ~ny amounts needed to pay the Lenders' actual c.osts of such . 
Refinancing paid by Tenant·including application fees, closing costs, points· and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs and title insurance costs paid-at close of 
escrow for such Refinancing; · 

(iii) Third, amounts needed to pay Port's Attorneys' Fees and Costs assodated · 
with Port's review of the Refinancing; . · · 

I • • • 

(iv) Fourth, amounts needed to pay Tenant's Attorneys' Fees and Costs · 
associated with the Refinancing; and 

(v) Fifth·, brokerage· commissions paid to debt or mo~tgage broker.s and/or 
finder's fees (proyided, however, that in the case of brokerage commissions or finder's fees paid 

·to Affiliate brokers, such commissions and fees must be commercially reasonable); an.d 
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(vi) Sixth, any portion, if any, of the Refinancing Proceeds that will be used 
for Capital Items in accordance with Section 10.2( d) (Maintenance and Repair of Identified 
Items) and Article 12 (Construction). 

"Net Refinancing Proceeds" means Refinancing Proceeds less the amounts set forth in 
Sections 3.6(a)(iHvi). · 

· (b) Port Participation in Net Refinancing Proceeds. In connection with any 
Qualifying Refinancing, Tenant will pay to Port the following amounts from Net Refinancing 
Proceeds in the following order: 

.ill First, from the first Qualifying Refinancing, an amount up to the Port 
. / 

Contribution, not to e~ceed thirty percent (30%) of Net Refinancing Proceeds, and from any 
. subsequent Qualifying Refinancing, an amount up to the Outstanding Port Contribution, if any, 

and not to exceed thirty percent (30%) of Net Refinancing Proc~eds; · 

(ii) Second, Net Refinancing Proceeds after subtracting the amount !;;et forth · 
Section 3.6(b)(i), multiplied by one and one-half percent (1.5%), if any; 

(iii) Third, any rem.aining amount~ to Te·nant, if any. · 

(c) Reporting of Refinancing Proceeds. No less than· fifteen (I 5) days prior to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an estimated closing 
statement that includes the best estimate of the following items: 

(i) Refinancing Proceeds; 

(ii) The estimated Net Refinancing Proceeds including a separate line item for 
each of the costs permitted to be deducted from the grpss proceeds from the Refinancing, as 
applicable, to arrive at Net Refinancing Proceeds; 

·(iii) The amount of the Reimbursed Port Contribution and any Outstanding 
Port Contribution as of such 4ate; and 

(iv) The estimated Net Refinancing Proceeqs allocated to Port an,d Tenant. 
. . . 

(d) . Manner of Payment. The estimated closing statement will be updated as of the 
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing 
Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and (iii) line 
itern description of the deductions and exclusions from Refinancing Proceeds to arrive at Net 
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing, 
Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel certificate or 
other representation requested from Port by a Lender, that payment to Port of Port's share of 
Net Refinancing Proceeds is a material obligation under the Lease, due and owing at close of 
escrow of any Refinancing hereunder, provided, however, failure to reference such obligation 
will in no way negate Tenant's obligation to pay, and Port's right to receive, Port's share of Net 
Refinancing Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full 

. its share of Refinancing Proceeds through the close of escrow. If Port is not paid full by such 
Closing date, the amount due Port will be subject to a Late Charge and will accrue interest at the 
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Default Rate from and after the closing until paid in full to Port. Within forty-five days (45) 
after any Refinancing, Tenant will submit to Port a statement, prepared in accordance with 
sound accounting principles consistently applied, and certified by Tenant's chief executive 
officer or chief financial officer (or equivalent position) as current, complete and correct, 
confirming the actual amount of Refinancing Proceeds, disbursed, ·permitted deductions made 
from such proceeds, and the amount of Net Refinancing Proceeds due to Port and actually paid 
to Port. At. Port's option, any overpayments will be either refunded to ·Tenant, applied to any 
other. amount then due and unpaid, under the Lease, or credited against Rent due under the 
. Lease. Tenant .will accompany the statement of Net Refinancing Proceeds with the amount of 
any underpayments. The statements delivered to Port under this Section 3. 7(c) will be subject 
to the a.udit provisions of Section 3.9 (Audit) for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(e) Survival. The provisions of this Section 3. 7 will survive the earlier termination or 
expira~ion of this Lease. · 

(t) · Additi~nal Definitions. The following additional definitions .will apply for 
·purposes of this Section. · 

"First Permanent Loan" means the first permanent financing following Completioi:i 
of the Initial Improvements. · 

"Qualifying Refinancing'; me~ns a Refinancing occurring at a_ny time-'there has.been 
an increase in the as-built value of the Premises since the date on which the named Tenant 
acquired the Leasehold Estate. The as-built value of the Premises.as of such date and as of the 
date of the Refinancing will be based upon an appraisal prepared by a· third-party' appraiser: for 
the benefit of the Lender providing the Refinancing or ifthere is no Lender requirement for an 
appraisal or, if Tenant is not in possession of such appraisal, Port will have reasonably approved 
the appraisal instructio~s for such appraisal. 

"Refinancing" means any secured debt financing or refinancing incurred by Tenant · 
and secured by any Mortgage, which may include secured financing from an Affiliate of Tenant 
and any refinancing or replacement of existing debt secured by a Mortgage (including. any 
permanent take-out financing for financing the construction of the -Initial lmprov.ements), other 
than (I) Mortgages placed upon the Premises ·pri"or to Completion of the Initial Improvements, 
(2) the First Permanent Loan, ~nd (3) Mortgages placed upon the Premises concurrently with any 
Sale. · 

. . . 

"Refinancing Proceeds" means all sums actually disbursed by a lender in 
connection. with a Refinancing. · 

3.7 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 

. including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts; to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
including. proceeds and costs incurred from any Sales and Refinancings. If Tenant operates all or 
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a_ny portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent ·to adhere to the foregoing requirements regarding books, records, . 
accounting principles and the like. 

3.8 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
control, the Books and Records of any other person relating to the matters identified in 
Section 3.6(b)) available in the City and County of San Francisco to Port, or to any accountant 
employed or retaine~ by Port or the City who is comp.etent to examine and audit the Books and 
Records (hereinafter collectively referred to as "Port Represent~tive"), for the purpose of 
examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Modified Gross Income, Recapitalization Proceeds, Sale Proceeds, Refinancing 
Proceeds and Port's share of the foregoing, for a· period of five (5).years after the applicable 
Percentage Rent Statement (or closing statement with respect to a Sale or Refinancing) was · 
delivered to P.ort. Tenant will reasonably cooperate with Port Representative during the course 
-of any audit; provided however, once commenced, such audit_ will be diligently pursued to 
completion by Port within a reasonable. time after its commencement. If an audit has 
commenced and Port claims that errors or omissions have occurred,_ Tenant will retain the Books 
and Records and make them available until those matters are resolved. 

If an audit reveals that Tenant has understated its Gross Income, Modified Gross Income, 
Recapitalization Proceeds, Sale Proceeds, Refinancing Proceeds, or Net Refinancing Proceeds 
for said audit period, Tena.nt will pay Port, within fifteen (15) days after receipt_ of such audit 
results, the difference between the amount Tenant has paid and the amount it should have paid to 
Port_, plus interest at the Default Rate from and after the date of understatement. If Tenant 
understates its Gross Income, Recapi~alization Proceeds, Sale Proceeds, Refinancing Proceeds, 
or Port's share of the-foregoing proceeds for any audit period QY five percent (5%) or more of 
Tenant's understated amount, Tenant will pay Port's cost of the audit. Any overpayments 
revealed by an audit will .be credited towards Rent payments due subsequent to the audit until 

·credited in full. 

3.9 Manner of Payment. Tenant will pay all Rent to. Port in lawful money of the United 
. · States of America at the address for notices to Port specified in this Lease, or to such other 

Person or at such other place as Port may from time to time designate by notice to Tenant. · 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinanci~g Proceeds 
are payable without prior notice or demand. Rent is due and payable at the times provided in this 
Lease, provided that if no date for payment is otherwise spe~ified, or if payment is stated to be · 
due "upon demand," "promptly following notice," "upon receipt of invoice,'' or the like, then 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is 
presently due and payable. · 

3.10 Interest on Delinquent Rent. Rent not paid when due will bear interest from the date 
due until paid at an annual interest rate_ equal to the greater of (i) ten percent (I 0%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury ~r similar law. Payn~ent of 
interest will not excuse or cure any default by Tenant. · 

3.11 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Lease. The exact amount of.such costs is extremely 
difficult to ascertain. Such costs include processing and a~counting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether such.late 
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payment results in an Event of Default, Tenant will pay a late charge (the "Late Charge") equal 
to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid 
more than five· (5) days following the date it is due·(or with respect to a failure by Tenant to 
deliver the Percentage Rent Statement to Port within five (5) days following the date it is due. 
five percent (5%) of f_~rt_ic}Q~~~~tj _R.:~n~ ~~e_f~! .th~ s-~-~j~~t .P.~~!~~- ~f_~~~-1.1.'..~~~~t~g_e _~e~t. _ ... ~ f 
Statement), or (b) [Note: Increase-following amount·by $500 every 5 yearifafter.:execution o 
die-bb"A:.:or;·e~Thousand Dollars ($1,000)], which amount will be increased by an additional . 
One Thousand Dollars ($1,000) on the tenth (I 0th) anniversary of the Commencement Date and 

. every ten (I 0.) years thereafter; provided, however, Tenant will not be subject to a Late Charge 
more than_ once ev~ry calendar year if Tenant pays the unpaid Rent or delivers the Monthly 
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that 
Port will incur by reason of a late payment.by Tenant · 

3.12 No Abatement or·Setoff.- Tenant will pay all Rent at the times and in the_ manner 
provided in this Lease without any abatement, setoff, credit, deduction," or counterclaim, except 
as expressly set forth in Section 28.2 (Tenant's Exclusive Remedies). 

3.13 Net Lease. It is the purpose of this Lease and intent of Port and Tenant that all ~ent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all times· during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now · 
existing or hereafter arising, and whether or not beyond the present contemplation of the Parties 

. is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, the payment of which Port would otherwise be or become Hable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leas"ing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether"foreseen or unforeseen, and however extraordinary, relieves Tenant ·. 
from its liability to pay all of the sums required by any of the provisions of this Lease, or 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or ill" part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, provided that such waiver will not affect or impair any right or remedy 

. expressly provided Tenant under this Lease. 

3.14 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier terminatiqn of this Lease. 

( 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. CERTIFIED HISTORIC BUILDING COST STATEMENT. 

(a) Certified Historic Building Cost Statement. Within the earlier of one hundred 
twenty (120) days following th~ date that is orie year after the Historic Building Cost Trigger 
Date, and (ii) forty-five (45) days prior to a Sale or Qualifying Refinancing, tenant that . · 
constructed the Initial Improvements will furnish Port with. an itemized statement setting forth 
in detail the Historic Building Cost incurred by such Tenant to the date the certificate of 
occupancy.was issued, certified as true, accurate and complete by an independent certified 
public accountant (the "Certified Historic Building Cost Statement"). 

(b) Port Review. Port will notify the Tenant within sixty (60) days following Port's 
receipt of the Certifi~d Historic Building Cost Statement (or in the case of a Sale or Qualifying 
Refinancing, within thirty (30) days)of Port's agreement or disagreement with such statement. 
If Port disagrees with a·ny such statement, the Parties will meet to resolve the disagreement. If 
the Parties are unable to resolve their disagreeme.n"t, either may Party exercise its rights under 
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no such 
disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 

· completion or certificate of occupancy. · · · · 

2. Port Representative. . 

If Tenant fails to deliver the Certified Historic Building Cost Statement within the time 
periods set forth herein, and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure~ Port has the. right, among its other remedies 
under this Lease, to have a Port Representative .examine Tenant's books and records as rriay be 
necessary to determine all the information required in the Certified Historic Building Cost 
Statement. The determination made by Port Representative will be binding upon Tenant, 
absent manifest error, and Tenant"must promptly pay to Port the total cost of the examination. 

3. AUDIT RIGHTS. 

If Port disagrees with the Certified Historic Building Cost Statement, Port may request 
· that such·rec;ords be audited by an independent certified public accounting firm mutually 
· acceptc;ible to Port and Tenant, or if the Parties are unable to agree, either Party may apply to 
the Superior Court of the State of California in and for the County of San Francisco for 
appointment ofan auditor meeting the foregoing qualifications. If the court denies or 
otherwi~e refuses to act upon such application, either Party may apply to the American 
Arbitration Association, or any similar provider of professional commercial arbitration services, 
for appointment in accordance with the rules and procedures of such organization of an 
independent auditor. Such audit will be binding on the Parties, except in the case of fraud, 
corruption or undue influence. Port will pay the entire cost of the audit unless the audit 
discovers that Tenant has overstated the Historic Building Cost by more than three percent (3%) 
of the low~r amount, in which case Tenant will pay the entire cost of the ·audit. 

4. . BOOKS AND RECORDS RELATED TO HISTORIC BUILDING COSTS. . . . 

Tenant must keep accurate books and records of the Historic Building Cost incurred to 
date, funds expended by Tenant, outstanding Tenant capital, Tenant capital return accrued, and 
debt or other t~ird-party proceeds received by or on behalf of Initial Tenant in connection with 
the development of the Initial Improvements, all in accordance with accounting principles 
generally accepted in the construction industry. Port, including its Agents, has the right to 
inspect Tenant's books and records regarding the development of the lnit"ial Improvements, the 
costs incurred in connection therewith, and all other Historic Building Cost, including funds 
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expended by Tenant, retur·n accrued on such funds, and debt or other third party proceeds 
rec;eived by or on behalf of Tenant in connection with the development of the Initial 
Improvements in a location within San Francisco during regular business· hours and upon 
reasonable advance notice. 

PL Hist. 
Bldg. App. 

-2 

\ 



PARCEL LEASE 
APPENDIX FOR ARTS BUIDLING PARCEL E4 



DOA EXHIBIT 04 

Form of ~·oint Appraisal Instructions 

· I. · Introduction 

These Appraisal Instructions (these "Instructions") constitute a part of that certain n·isposition 
and Development Agreement (the "DDA"), dated as of [ l, by an_d between 
the City and County of San Francisco, a municipal corporation and charter city (the "City") 
acting by and through the San Francisco Port Commission (the "Port" or the "Port 
Commission"), and FC Pier 70, LLC, a Delaware limited liability .company ("Developer"). All 
capitalized terms used herein but not otherwise defined herein will have the meaning ascribed to 
such terms in the DOA. · · 

These Instructions will govern preparation and delivery ·of each appraisal report (each, an 
"Appraisal") setting forth the Appraiser's opinion of the Fair Market Value of the Subject 
Property for purp.oses of determining Jhe price of conveyance of the Subject Property (as defined 
below) as an Option Parcel, in accordance with Article 7 of the DDA. 

These Instructions, along with Section 7.3 of the DDA, will constitute the scope of work and sole 
instr"uctions to be utilized by the Appraiser in preparing an Appraisal. · 

II. Subject Prop_erty. The Option· Parcel that is the subject of these Appraisal Instructions 
is identified as Parcel LJ as inore particularly described in Attachment 1 attached hereto (the 
"Subject Property"). · · 

III. Appraisal Standards. 

Each opinion of value will he stated in a self-contained appraisal report based on a 
comprehensive study and analysis and setting forth, in detail, all d~ta, analysis, and conch1sions, 
as !J.ecessary and typical of _a complete, se.lf-contained1 appraisal report in cor:npliance with the 
current version of the Uniform Standards of Professional Appraisal Practice. ("USP AP"). · 

The Appra,isal Report will include the.Appraiser's final opinion of the Fair Market Value for the 
Subject Property stated as a specific dollar figure .. 

IV. llocuments to be Reviewed· and ~onsidercd by the Appraiser 

·A. Project Documents 

1 As of 2014. US PAP replaced the t~rminology of "Restricted Use, Summary and Self Contained", an<l replaced 
the report content types with two types, "'Appraisal Report'' and "Restricted Appraisal Repo1t." The reterencc to 
"Self Contained'' in Section IIJ (Appraisal Standards) refers to the meaning it had prior lo 2014. Also, the 
reference to ·•complete'' appraisal has the meaning that it did prior to this tenn being removed of'ficially from 
USPAP. i.e .• cssential.ly that no relevant i:ind applicable valuation approaches or methodologies may be 
excluded (and the rationale for any approach excluded be provided). 

·. ·:. 
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I 

The Subject·Propcrty shall be apprais~d assuining that the following documents arc applicable to 
the property and property interests being appraised (collectively, the "Project Documents"): 

1. The SUD and Design for Development, attached hereto as Attachment 2; 

2. The lnteragency Cooperation Agreement, attached hereto as Attachment 
J.; 

3. The Vertical ODA for the Subject Property, substantially in. the form 
. attached hereto as Attachment 4 which includes (a) the Scope of Development whi~h provides 

the peqnitted us~s and ·certain standards for development of the Subject Property, (b) the 
inclusionary requirement applicable to the Su~jcct Property [include clause (b) for residential 
uses only; inclus.ionarj• requirement will be an in-lieu fee for condo parcels or on-site 
inclusionary for rental parcels}, ( c) Jobs Program, and ( d) measures under the MMRP 
·applicable to the S.ubject Property as identified therein; 

4. · The [Parcel Lease][Quitcl~im De.ed and Restrictive Cm•enants] for the 
Subject Property~ substantially in the form attached to the Vertical DOA; · 

5. The rights and obligations under the Development Agreement as 
established by a Development Agreement Assignment, Assumption and Release substantially in 
the form attached hereto as Attachment 5; · · 

6. The· Master · CC&Rs, substantially m the form attached hereto as 
Attachment 6; 

7. The .Vertical Coordination Agreement, substantially in the form attached 
hereto as Attachment 7; . 

8. · Lien of Special Taxes for Community Facilities District as summarized in , 
Attachment 8; · 

9. Rate and.Method of App01tionment as .attached as Attachment 9; 

I 0. Final Subdivision Map No. [ I that establishes the Subject 
Property as a legal parcel subdivided ill' accordance with the Subdivision Map Act and· all 
applicable laws shown in Attachment 10. · 

[Add reference to any additional entitlement or regulatory approvals and ally 
other documents ·not listed above to which· the Subject Property will_ b~ subject, including 
matters affecting title tO. the Subject Property.] 

· B. Other Information 

[Describe here any other documents that the Port and Developer mutually agree 
to prese11t to the Appraiser for it.fl consideration during ihe appraisal process, which nwy 
include, witliout limitation: (i))information regarding the then-curre11t condition of the 
Subject Property, (ii) q.dditional infornuztion regarding the status of all 'required .horizontal 
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impr<!vements, (iii) .cost estimates or other infor11U1tion relevant ttJ the cost or value of the 
vertical developm~nt, and (iv) data from recent transactions at the site or nearby .~ites . .J 

V. Appraisal Purpose and· Report Requirements. 

A. Purpose. 

/For fee transfers:] The appraisal assignment is to determine, subject to the Special Instructions · 
and Extraordinary Assumptions set forth i.n Section V(C), the Fair Market Value as defined. by 
California Code cif Civil Procedure section _1263.320 of the fee interest in the Subject Property 
(the "Fee Va~ue"), which will be the purchase price of the fee simple interest in the Subjec.t 
Property pursuant to the Vertical DDA. 

{For transfers pursuant to Fully Pre-paid-Leases:] The appraisal assignment is to determine, 
subject to the Special Instructions and Extraordinary Assumptions set korth in Section V(C), 
( l) the ·Fair Market Value as defined by California Code of Civ.il Procedure section 1263.320 of 

. the fee interest in the Subject PropertY (the "Fee Value"), (2) the Fair Market value of the 
"Leased Fee Interest," meaning the O\ll/nership interest where the possessory interest has been 
granted to another party; and (3) the Fair Market" Value of the Leasehold Interest, as a 99-year 
lease, prepaid (the "Prcpajd Lease Value"). 

[For. trllnsfers pursuant to Hybrid Leases:] The appraisal assignment is to determine, subject to 
the Special Instructions and Extraordinary Assumptions set forth in Section V(C), (1) the Fair 

· Market Value as defined by California Code of Civil Procedure section 1263.320 of the fee 
interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the "Leased Fee 
Interest," meaning the ownership interest where the possessory interest has been granted to 
another party; and (3) the Fair Market Value of the Leasehold Interest, as ·a 99-year lease, 
prepaid (the "Prepaid Lease Value"). In addition, as furthe~ described in Section V(C)(2), 
consuh with at least 2 firms from the Qualified Investment Advisor pool established by the Port 
and Developer and· determine. factors that, when multiplied by the Fee Value or the Prepaid 
Lease Value, would be equal to· annual ground rent ("Annual Rent"), it~no rent is prepaid. 

The Port intends to use the Appraisal to support i~s findings that the pro1iosed /Parcel 
Leas~lfsale] is consistent with the conditions in the State statute (AB 418) allowing for the 
Po11' s sale of a fee or leasehold interest in the 28-Acrc Site free from public tru~t restrictions, 
subject to the Port receiving fair market.value for the lease or sale of any trust termination lands 
or interest in the lands. 

B. Appraisal and Report Requirements. 

1. General Principles. Each Appraisal will be prepared in accordance with 
USPAP and the following rcquiren~cnts: 

a. The Appraiser shall take· into account the terms and conditions of 
the Project Documents applicable to the Subject Property, including, without lim_itation, the Lien 
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of Special ]~axes, and the terms of the Vertical DOA, /tlte Pllrcel LeC1se/[Q!1itclllim Deed tmd 
Restrictive Covenants} and Development Agreement Assignment, Assumption and Release. 
Without limiting the generality of the f'C.lregoing, it is specifically recognized that, in accordance 
with the provisions of the Parcel Lease, in addition to the /Prepaid Lease Value/1Annual Rent/, 
the ho1der of the lea~ehold interest will be responsible to make certain ·Percentage Rent and 
participation payments thereunder. · 

b. The Appraiser shall take into account any other covenants, 
conditions, and r~strictions or easements benefitting. or burdenii1g. the Subject Property and any 
unusual characteristics of the Subject Prope_rty, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject Property as of the date of value of the 
Appraisal. · 

c. The Appraiser shall explain the reasoning applied to .arrive at the 
finaJ opinion ·of value and how the results of each approach to value were weighed in that 
opinion, and the reliability of each approach to _value for solving the particular" appraisal problem. 

d. . The Appraiser sha11 state· as a single amount (i.e., not a range of 
values) his or her final opinion of /each ofi the Fee Value/, the. Prepaid Lease Value, and the 
Annual Rent]. 

. e. Comparabl"e market data ("comparablcs"). shall be presented m 
individual write-up sheets and include the following data: 

-------·-------

. . 

o Physical address and legal description (if possible) · 
• Parties to the transaction 
• . Date of Transactfon 
• Sales price 
• ·Financing terms and conditions (if ~nown) 
• Property_ rights conveyed 
• Transaction conditions (buyer motivation, arm's length, distressed~ 

etc.) (if discoverable) · 
• Description of improvements, including utilities available 
• Size and shape of property 
• Unit counts (if applicable) 
• Current Use 
• . Zoriing and proposed zoning change (if applicable) 
• Development of capitalization rate (ir"sale comparable is income 

producing) 
·. o Verification of the transaction data (including names and contact· 

information of with whom the transaction was verified/confirmed and 
date verified) 

f. Comparable lease data shall additionally include: 
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0 

• 
0 

Date of lease or most recei1t transaction 
·Lease rates and terms 
TI allowances, expense allocatipns, and rental."concessions, if any 
and known · 
Square feet of leased space (and basis of calculation, if known) 
Date and source of v~ri lication . 

g. The Appraiser shall physically inspect all ·comparablcs relied upon 
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upol1 outside of this radius, the Appraiser shall take other reasonable steps to evaluate the 
location and condition of the comparable. 

· h. Discount and capitalization rates must be supported by market data 
arid discussed in the narrative as to ho\v they were derived. 

. . 

i. . The actual adjustments shall be set forth in ·an adjustment grid(s) 
and discussed: in sufficient detail ·to lead the reader to the Appraiser'.s conclusions .. 

. . 

j. Photographs of all comparables utilized by the Appraiser shall be 
provided within the appraisal, including. original photographs of all comparables physically 
inspected. 

. k. Maps displaying the location of all comparablcs as compared to the 
Subject Property shall be included. 

l. Consistent with lJSPAP direction, the Appraiser .shall avoid use of, 
or justify inclusion of comparable sales requiring .~xtraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
enviromnental organizations, sales to parties desiring to exchange the land to the government, 
distressed sales, and other atypical or non-arm's length sales. · · 

m. The Appraiser must provide a line-item. discussion reflecting the 
development of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item 
cited in the Appraisal. : · 

n. Property operating expenses, development costs, delay costs may 
be suppo11ed by comparables, construction contracts. building contractors, cost-estimators, cost
estimating services to industry recognized income/expense. manuals such as Marshall & Swift, 
BOMA, IREM, etc. 

o. If the Appraiser chooses to use self-made or commercial appraisal 
software, such as Argus Enterprise, Microsoft Excel etc., he/she must provide. all supporting 
pri.ntouts, spreadsheets, and electronic versions or the files, which support the Operating Income 
Statement or Discounted Cash Flow (DCF) analyses provided within the Appraisal. 

C. Extraordinary Assumptions and Special instructions 
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I. Extraordina.rv Assumptions 

a. Upon conveyance, the Subject Property will be a valid legal parcel 
in accordance with the requiremt!nts of the Subdiyisiim Map Act and will be fully entitled 
subject only to design review approval by the Planning Department in a<;:cordance with the 
requirements of the SUD and Design for. Development and approval of building permits by the 
Port for Vertical Improvements and approvals necessary to commence Deferred· Infrastructure.-; 

b. [add if commercial parce(f: An Office Development 
Authorization from the Planning Commission (per Planning Code Sections 321 and 322), and 

. I 

approval from the Planning Department is not required for new office development under the 
jurisdiction of the Port. 

. . c. The Subject Property has access to public streets and all required 
utilities necessary to serve the development as forther described in the Project Documents. [If 
horizontal improvements ar~ not yet complete, substifute· tlie following: The S~bject Pr.operty 
will ~e .provided witli access to public streets and. required utilities necessary to. serve the 
developinent as and when provided· in the Vertical DDA ·and Vertical· Coordination 
Agreement) 

d. The Subject Property is graded _and soil compacted in accordance 
with the certification of Developer's geotechnical engineer [NTD.: This may-no~ be "the case for 
all pqrcels at Pier 70 (e.g., parcels with basement excavation), and spedal instructfons 'will be 
pro.vi{led). · 

e. The .Subject Property was iGmediated in accordance with the 
[inset:t staridard of remediation to be prm;id~d/ and no further remediation is required. [NTD: 

· This may not h~ the -ct1se for Pier 7(), ·and special instructions will be provided.] 

f. The permitted uses are set.forth in the Vertical DDA's Scope of 
Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maxinuun off-street parking. 

g. [applies to resid,ential uses only} The affordable housing 
requirements applicable . to the Subject Property.· (in-lieu fee for condo parcels, on-site 

· inclusionary for rental) are set forth_ in t}J.e Development Agreement. 

. 2. Special Instructions 
. . 

a. In evaluating the ·estimated revenue to be derived from the 
anticipated dev~lopment of the Subject Property, the Appraiser shall ( 1) consider data provided 
by the Port and Developer, (2) consult with a real estate broker or brokerage firm with at least 5 
years' experience in the San Francisco real estate market, and (3) review proprietary rent roll and · 
sublease information from the following operating buildings at Pier 70 l /, after signing a 
non-disclosure agreement (Attachment 11). 

b. In evaluating the estimated construction period and development 
costs of the anticipated development of the Subject Property for the purposes of a residual land 
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value analysis, the Appraiser shall consult with a general c0ntractor or construction cost 
estimator with at least 5 years' experience in estimating .construction costs of similar 
developments in San F·rancisco and may consider construction cost estimates provided by the 
Port and Dev~loper. . . 

c. The Appraiser shall provide a detailed analysis of the mcthqd(s), 
data and information relied upoi1 in determining each capitalization rate used in.the Appraisal. In 
making this determination, the Appraiser shall conduct and docwnent (name, title, company and 
opinion summary) market participant interviews regarding market capitalization rates for foe 
·simple [and .leaseliold} transactions and for transactions involving completed ·buildings and 
development sites, and consult with at least 2 Qualified lnv.estment Advis~rs. "Qualified 
Investment Advisor" means a firm providing real estate investment banking or real estate 
investment advisory services, including real estate investment brokerage services, with at least 
10 years' experience in the San Francisco real estate market, selected from the list of finns set 
forth on Schedule 5, or another comparable firm approved by Port and Developer. 

, d. · Based on .the comparables· set, market participant interviews and 
consultation with at least 2 Qualified Investment. Advisors, the Appraiser shall quantify ·the· 
capitalization -rate differential between fee simple and the· subject leasehold transactions. °The · 
Port and Developer understand that the capitalization rate. differential between .foe simple and 
leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 

· include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the 
capitalization rate differential, including _any deviation from the- historic differential. 

e. [For lease ·transfers:] The Appraiser shall select approaches to 
value that _arc applicable to the assignment, but shall include a residual land value analysis as one 
approach. 

f. {For transfers by Hybrid Lease] In order to determine Annual 
Rent, the Appraiser shall quantify, based on consultation with at least 2 Qualified Investment 
Advisors. a factor which when· multiplied by either the Fee Siri1ple Value or the Prepaid Lease 
Value, yields the Annual Rent (the "Annual Rent Conversion Factor") i.e., Fee Value or Prepaid 

·Lease Value ($X) x Annual Rent Conversion Factor (Y%) =-~ Annual Rent. The Appraiser anq 
Qualified Investment Advisors niay detenrune the Annual Rent Conversion Factor as a factor to 
be applied against either the Prepaid Lease Value or the Fee Value, and the Appraisa~ shall state 
whether the Annual. Rent Conversion Factor .specified is to be applied against Fee Value or 
Prepaid Lease Value. The Port and Developer understand that an Annual Rent Conversion 
Factor applied to Prepaid .Lease ·value would be difforent arid higher than an Annual Rent 
Conversion Factor applied to Fee Value; but in either case the Annual Rent Conversio.n Factor 
should be. determined so as to yield the same result when multiplied by the appropriate value, 
i.e., the Fair Market Value Annual Rent. The Annual Rerit Conversion Factor shall be within the 
range recommended by the Qualified Investment. Advisors, and the Appraisal shall include a 
reasoned narrative to support the conclusion set forth in the Appraisal· regarding the 
determination of the Annual Rent Comiersion Factor within that range. 

VI. Appraisal Procedures, · . 
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The following sets forth the procedures for the preparation of each Appraisal; these procedures· 
may be modified or. waived by mutual agreemerit of Port and Developer, each agreeing to such 
modification or waiver in its sole discretion. 

A. Contracting Parties. The Appraiser will be engaged jointly by Developer and Port 
(collc~tively, ihc "Contracting Parties") and will be provided w,ith points of contact for each to 
assist in completing the assignment. For questions regarding the appraisal and subject 
documents, please contact both of the following: · · 

Port Contact: 

Name, Addr~ss, Phone #, Email address 

Developer Contact: 

Name, Address, Phone #, Email address 
. . . 

B. Pre-Work Conforence: At the request of the Contracting Parties, the Appraiser 
will attend a pre-work conference f9r discussion and und~rstanding of these Instructions, 
including· a timing. update. The pre-work conference may be held 111 conjunction with an 
inspection of the Subject Property. · · 

C. Inspection: Inspection of the Subject Property . is to be coordinated with the 
property contacts who will both have the option of having .representatives attend .the inspection 
with the Appraiser. . 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft 
appraisal report (the "Draft Report"), consisting of an unprotected PDF copy of such rep~rt, 
vvithin the period specified within the fully executed contract for appraisal services. The 
Appraiser shall maintain a well-documented workfile, available on request for review by 'the 
Contracting Parties, containing supporting documents, meeting and interview notes, and other 
materials·relied.upon but not included in the Appraisal. 

E. Revi~w and Comment" Period:. Following its. receipt of the Dratl Report; the 
Contracting Parties will° review such Draft . Report and, withirt 15 calendar days thereafter, 
provide any comments or feedback to the Appraiser-:-: 

F. Final Appraisal: Following receipt of ariy comments, the Appraiser will, within a 
reasonable time (not to 'exceed· 15 calendar days wi.thout the Contracting Parties'· written 
consent), ·revise the Draft Report as appropriate after· considering. any such comments or 
feedback and deliver to the Contracting Parties a ·final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the final Appraisal. 

VII. Confidentiality. 

The Contracting Parties and the Appraiser acknowledge <.md agree that, in the course ·of 
preparing an Appraisal pursuant to these Instructions. the Contracting Pa1ties may disclose 
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confidential information, which has heen approved and. authorized by Contracting. Parties for 
·release, to.the Appraiser. 

The Appraiser agrees not to disclose such confidential information to any third party and to treat 
it with the same degree of care as it would its own confidential information. It is understood, 
however, that the Appraiser may disclose such confidential information on a "need to know'' 
basis to the Appraiser's employees ·and subcontractors. As a condition precedent to any such 
disclosure," each and all of such employees and subcontractors will have executed a written 
confidentiality agreement with the Contracting Parties in the form of Attachment l I, which 

·obligates such employees and subcontractors to maintain the confidentiality of such corifidentfal 
· information. 

Each Appraisal, the Fair Market Value dctennination included therein, and the supporting 
documentation, also constitute confidential· informatio.n, and the Appraiser will strictly abide by 
the confidentiality and ethics provisions of the Appraisal Institu1e·and USPAP. 

The Appraiser must obtain written authorization from the Contracting Partie~ before disclosure 
of any confidential information. The passage of tin)e in· and of itself will not exti.nguish either 
the Appraiser's responsibility for confidentiality or the appraiser/client relationship. The 
appra_iser/client relationship ·is extinguished only upon written reJcase from the Contracting 
Parties. Even though the appraiser/cJient relationship may terminate, the Appraiser wiJI at all 
times remain subject to t~.e confidentiality· and ethics provisions of Appraisal Institute and 
USPAP. 

VIII.. ATTACHMENTS AND SCHEDULES 

The toJlowing Attachments and Schedules attached ·to these Joint Appraisal Instructions are 
.incorporated herein by this reference: 

Attachment l: Subject .Property 

Attachment 2: SUD and Design for Development 

Attachment 3: lnteragency Cqoperation Agreement 

Attachment 4: Form of Vertical ODA 

Attachment 5: Form of Devefopment Agreement Assignment, Assumption and Release 

"Attachment 6: Form of Master CC&Rs 

Attachment 7: Form of Vertical Coordination Agreement 

Attachment 8: Summary of Li.en of Special Taxes 

Attachment 9: Rate and Method of Apportionment 

Attachment I 0:. Final Subdivision Map 
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Atta~hment 11: Form of Non-Disclosure Agreement 

Attachment 12: Phase Submittal 

Schedule l: Subject Property Special Instructions 

Schedule 2: Intentionally Omitted 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 

., . 
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SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

/Special Instructions to include, witlwut limitlltion: 
De.'tcription of tlie grading, excavlltion and geotec/inica/ condition of the site (as .certified by 

Del•e/opel".'s geoteclmica/ engineer), and tlie applicable .'ttandard of l'emediation. 
If tlie Subject Property includes · a basement level, description of the condition of the site, 

which may be left as-is, or partially pre-excavate. 
·sepa1:ate Specilll lnstructionsfor Residential and Commercial-Office if th.e Subject Property is 

Flex and.a dual appraisal is reque.'tted by Developer./ 
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SCHEDULE 3: BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the 28-Acre Site 
is set forth in the :Pier 70 Special Use District (the "SUD''} and Design for Development that 
govern the development standards and guidelines for Ve1iical De.ve1opment. The ODA is the 
principal agreement governing development of the 28-Acrc Site, induding both "horizo:ntal'' and 
"vertical" development of the Proje~t. delivery of public benefits and the financial stmcture for 
the transaction. The City has entered into a Development Agreement" with Developer that 
provides vested rights to both horizontal and vertical development to proceed in accordance with 
the Project Approvals and. Transaction Docum.ents. 

B. Horizontal Development and Deferred lnfrastructure. 

I·. Developer is responsible under the DDA for horizontal development of the .. 
Project, including entitlement, site preparation (including grading and environmental 
remediation), subdivision and construction wo~k rcJated to slTeets and sidewalks, public realm 
amenities .(e.g., parks and· open space), public utilities and shoreline improvements to create 
development parcels and s1,1pport and protect buildings (including affordable housing). 
Standards for hprizontal development are set forth in the Infrastructure Plan .attached to the ODA 
and the Streetscape Ma<;tcr Plan. subsequently approved by the Port. Under the Interagcncy 
Cooperation Agreement, the City and Port agree to process ·applications for Horizontal 
Improvements an~ subdivision maps consistent with the DDA (inGluding the Infrastructure Plan 
and Streetscape Master Plan) and m accordance with the streamlined review and approval 
procedures set forth therein. 

2.· The DDA establishes the scope and .timing of Proje~t phasing through a. 
Phasing P1an an~ Schedule of Performance _that estabiishes deadlines by which Developer must 
submit development applications. for each Phase, commence and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benefits; subject to Excusable 
Delay. The DDA also allows Developer to .identify Deterred Infrastructure Zones associated 
with Option Parcels within \vhich items of Deferred Infrastructure may be assigned· to. Vertical 
Developers. Each Deferred Infrastructure Zone may· consist of the following: (i) the area 
between back-of-curb and the adjacent· Development Parcel. boundary (or if none, the adjacent 
Public Spa1;es); (ii) ·up. to 40 feet of Public Spaces and mid-block passages adjacent to 
Development Parcels;;·'and the entire portion of Market Square (OS-2) that will be built in the air 
P,arcel above Parcel D; and (iii) the area adjacent to ·Development Parcels for the installat_iori of 
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, backflow 
preventers, irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 
Developer or the applicable Vertical Developer as assigned will be obligated to construct the 
Deferred Infrastructure. subject to the Schedule of Performance attached as DDA Exhibit B2 and 
as outlined in the Vertical Coordination Agreement. · 

C. Phase Submittals. The Subject Prope11y is included within the Phase Submittal 
for Phase /XX) of the Project, a copy of which is attached hereto as Attachment 12. The Phase 
Submittal sets fort.ll all applicable obligations and timing for completion of Phase Improvements 
within the applicable Phase, the range of residential density and maximum off-street parking that 
cc-~n be allocated to each Option Parcel and the public benef~ts that will be provided with the 
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delivery of Vertical Improver:nents within the applicable Phase, including child~care facilities, 
community facilities. and affordable housing. · 

D. Conveyance of Subje'ct Property and Vertical Devel_opment. Pursuant to 
Section 7.3(a) of the DOA, Developer has triggered the appraisal p.rocess for the Subject 
Property by delivering to the Port the Appraisal ~otice attached hereto as Schedule 4. In the 
Appraisal Notice, Developer has identified the Subject Property, provided.a detailed program of 
uses planned .for the parcel, including the area programmed for each type "of use, the location, 

· and amount of office development on the Subject Property that would be counted against the 
maximum annual limit under Planning Code Section 32 I and identified the inclus~~mary housing, 
fee and program requirements that will be .binding on the Subject Property consistent with the 
Affordable Housing Plan. 
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SCHEDULE 4: APPRAISAL NOTICE 
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EXHIBITD5 
BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS 

Non-Affiliation Requirement . 
- Bidder is an Unrelated Vertical Developer, as that term is defined in the DOA 
- Bidder does not have any financial arrangements with Developer. 

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is 
assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes meeting the Minimum Net Worth Requirement as defined in the 
Vertical ODA, evidence ofacccss to adequate equity and debt capital along with 
commitment letters from those financing ~ources, and the ability to post the required 
security associated with the development of the Option Parcel. 

Experience Requirements 
-One or more principals of the bidder has at least five (5) years of experience in 

developing the type of residential product to be developed on the Option Parcel the 
bidder is seeking to purchase or lease. 

-The principals of the bidder have collectively completed at least three (3) development 
projects containin·g at least 75% of the number of units proposed for the Option Parcel. 

Entity in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been 
duly formed, made all filings and are in good standing in the State of California and in 
the state of their respective focorporation. If the bidder is a joint venture, then the bidder 
shall provide evidence demonstrating the existence of a duly executed contractual 
relationship between the applicable parties. -

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70 
SUD or any other agreement on Port- or City-owned property. 

No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders. 

EXHIBIT D5 



Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

II. COMMERCIAL PARCELS 

Non-Affiliation Requirement 
- Bidder is an Unrelated Vertical Developer, as.that term is defined in the DDA 
- Bidder does not have any financial arrangements with Developer in submitting.its bid 

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is 
assuming in association with the development of the Option Parcel. For purposes of this 
section, this includes meeting the Minimum Net Worth Requirement as defined in the 
Vertical DOA, evidence of access to adequate equity and debt capital along with 
commitment letters from those financing sources, and the ability to post the required 
security associated with the development of the Option Parcel. 

Experience Requirements 
-The managing principal of the bidder has at least five (5) years of experience in 

developing the type of commercial product to be developed on the Option Parcel the 
bidder is seeking to purchase or lease. 

-The principals of the bidder have collectively completed at least three (3) development 
projects containing at least 75% of the commercial square footage proposed for the 
Option Parcel. 

Entity in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been 
duly formed, made all filings ·and are in good standing in the State of California and in 
the state of their respective incorporation. If the bidder is a joint venture, then the bidder 
shall provide evidence demonstrating the existence of a duly executed contractual 
relationship between the applicable parties. 

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70 
SUD or any other agreement on Port- or City-owned property. 

Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DOA and form of Ground 
Lease in the form included in the bid package, and its ability to comply with. applicable 
Port and City requirements thereunder, including the Workforce Develop~ent Plan. 

EXHIBIT 05 
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No Unfair Advantage Requirement . 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders 

EXHIBITD5 
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ODA EXHIBIT 07 
Outline· of Master Association Conditions, Covenants, and Restrictions 

Defined terms used but not defined in this Exhibit 07 shall have the meanings set forth in the 
DDA. Prior to delivery of the first Appraisal Notice for a Development Parcel under Section 
7.3(a) of• the ODA, Port and Developer shall agree upon the form of Master CC&Rs in 
accordance with Section 8.6 of the .ODA. The Master CC&Rs shall contain at a minimum the 
provisions set forth in this Exhibit 07. 

Legal Framework: Ci'ty and Port will consent to recordation of the Master CC&Rs that are 
co·nsistent with 'these minimum requirements. The Master CC&Rs will be recorded against each . 
Development Parcel within the Cove.red Property (descfibed below) prior to termination or 

. release of the Master Lease and. before conveyance of the applicable Development Parcel to a 
Vertical Developer. Upon ·recordation, the Master CC&Rs will constitute covenants. running 
with the land and an encumbrance and restriction on Developer's lea·sehold interest under the 
Master Lease \vith re~pect to the applicable· Covered Property, but will not constitute a lien; 
encumbrance. or restriction on Port's fee interest in any property within the 28-Acre Site. Port 
will consent to the survival of the .Master CC&Rs. upon ·termination or release of the Master: 
Lease as to any and all of the Covered Property, and the Master CC&Rs will thereupon run with 
the fand l.1pon conveyance by Port to each.Vertical Developer of the Covered· Property. · 

Declarant: FC Pier 70, LLC, or its successor and assigns as Developer .under the ·ODA 
("Developer"). ' 

. . 

Covered Property: The property within the 28-Acre. Site that will be subject to the Master 
CC&Rs (the "Covered Property") will consist of all Development Parcels other than (i) the 
Affordable 1-Iousirig Parcels; (ii) Parcel E4; and (iii) Historic Buildings 12 and 21. 

Master Owners' As~ociation and Condominium Own~·rs' Associations: The Mast~r CC&Rs 
will designate a master owners' association (the '·Master Owners'. Association") comprised of 
the ground 'lessees and fee owners of each covered Development Parcel.. Each D~velopment 
Parcel that is further subdivided ~or residential or cm:nmercial condomlniµm purposes will also 
he sµbject to a Condominium Declaration of Covenants and Restrictions ("Con~ominium 
CC&Rs") that will' de~ignate a condo'minium association (each, a "Condominium Owners' 
Association") comprised of the owner.of each individual condominium unit (but not including 
the City or Port) within the applicable Development Parcel covered by the Condominium 
CC&Rs. The Condominium· owners' Association will also be a member of the Master Owners' 
Association. 

Governing Doc~ments: Developer shall 'record one overall set of Master CC&Rs and such 
other annexations, declarations, public use casements and/or other instruments governing the 
common use, .maintenance a·nd 6bligations assodatcd with the Covered Property (collectively, 
the "Governing Documents") and may record one or more separate sets of Governing 
Documents against the commercial portions of the Covered Property and the re~idential portions 
of the Covered Property. Port will cooperate and approve the recordation of the Governing 
Documents in such form as is reasonably approved by the Executive Director in consultation 
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with the City Attorney. The Master CC&Rs will specify that the.M~ster CC&Rs will survive the 
te~mimition of the Master Lease so as to constitute covenants, conditions and encumbrances on 
any Development Parcel conveyed to a Verticai Developer through a Parcel Lease. 

Term. The Master CC&Rs will provide for a term of ninety-nine (99) years with ten (10) year 
automatic renewals, subject to customary termination provisions by the parcel owners after .the 
sale or lease of all parcels within the Covered Property. Notwithstanding the foregoing, Port, at 

. its option, may elec.t to release a Developm~nt Parcel that is the subject of a Parcel Lease from 
the· Master CC&Rs upon termination of applicable Parcel Lease subj~ct to taking reasonable 
measures to accomn1odate reciprocal or joint use casements provided in the. Master CC&Rs for 
parcels remaining subject ·to the Master CC&Rs to the extent reasonably necessary for their 
continued operation. 

. . 
Easements, Operating Covenants and Use Restriction~. The Governing Documen_ts may 
include the following elements: descriptions of the separately-held interests in the Covered 
Property; descriptions of the reciprocal, j"oint use, non-exc~usive, and exclusive easements 
between and among the ho~ders of interests· in the Covered Property; covenants· for collective 

·management, ac;lministration, _operation, maintenance, repair, replacement and reconstruction of . 
the common areas; the formatimr and· operation of the Master Owner~' Association; certain 
covenants and restrictions relative to the use of the casement areas, the Development Parcels and 
condominium projects_ and units located therein (including, without limitation, permitted and 
prohibited uses, signage and· parking, consistent with the terms of the SUD and Design for 
Development); and provisions regarding insurance, damage and d~struction and other matters 
pertaining to.the Project. · 

Design Rcvielv: The Master CC&Rs will require the owner or lessee of each Development 
Parcel to obtain approval by the Master Association Design Review Committee. for consistency 
with the SUD and Design for Development before the applicable owner or lessee may submit a 
<;:lesign r·eview application to Port/Planning to the extent" required by the. SUD, the DOA and/or 
the YODA. Design review applications will reflect changes required by the Master Owne_r's' 
Association as necessary_ to achieve consistency with the SUD and Design for Development. ' 

Transportation Management Association: The Master CC&Rs . and/or the applicable 
Condominium CC_&Rs will include the obligation to establish and maintain. at all times during 
the Term of the Master CC&Rs a Transportation Management Association ("TMA") that shall 
operate in accordance with the requirements of MMRP Mitigati.on Measure M-AQ-lf: 
Transportation Demand Management. 

Transportation Demand Management: The ·Master CC&Rs will require each member of the 
Master Association to comply with and implement Transportation Demand Management 
("'TOM") measures imposed by the TMA that are selected from the TOM Program Standards set 
forth therein to achieve the TOM Commitment tha_t vehicle trips associated with the 28-Acre Site 
will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Study. Th~ CC&Rs may friclude requirements for individual monitoring of building trips 
and enfi:>rc.ement by the Master Association of buildings that fail to meet the TOM Commitments 
associated with their individual building. 

I 
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Residem:itial Parking Permits: Each property owner or ground lessee will be prohibited from 
applying for residential permit parking (RPP) at the Project site, and residents or Pier 70 will not. 
be eligible for or seek to obtain permits under the neighboring Dogpatch RPP. · · 

Project "Development and Maintenance Responsibilitfos for Pri\'ate Streets and Open 
Space. The Master CC&Rs will set forth the obligations of the Master Owners' Association for 
the funding and/or responsibility for ongoing maintenance, repair and replacement of any private 
streets and private open spaces that arc established in accordance with the Transaction 
~)ocuments. The Master CC&Rs will provide for the ownership of the priv.aiely maintained 
infrastructure, or "common area," if any, by the Master Owners' Association, the applicable 
Condominium Owners' Association or the o.wners of each individual lot or condominium unit as 
tenants in common, as appropriate in each case. 

Funding _and· Other Responsibilities: The Governing Documents will describe the various 
relationships between the Port, Developer and its successors, including ·the Master Owners' 
Association~ the Condominium O\\'.ners' Associations and individual property owners regarding 
payments for funding the Master Owners' Association obligations.· If the Master Owners' 
Association selects a Business Improvement District (or similar financing structure) (a "BID") to 
fund any improvements to the public realm, each owner/lessee will be required to be a member 
of the BID. 

Budget: The_ Governing Documents will require that Master Owners' Association and each 
Condominium Owners' Association distribute to its constituent property owners o"n an annual 
basi~ (i) an annu_al budget of the applicable Maste_r Owners' Association· or Condoniinium 
Owners' Association, and (ii) a reserve study performed by the applicable Master Owners' 
Association and/or Condominium Owners' Association. The Governing Documents will include 
procedures. reasonably necessary to assure that the annual budget (including reserves) will be 
adequately funded. Such measures will include providing the Master Owners' Association ·with 

·the right and obligation .to assess its members for the reasonable cost of the Associations' 
maintenance, repair and public services obligations, the right to lien the property of any member 

· who defaults in the payment ·of an assessment and the obligation · io diligently pursue all 
reasonable actions pe_rmitted by law as necessary to collect delinqtiencies. 

Participation in master marketing program. Each Covered Property owner/lessee will be 
required to participate in a master marketing program for.the 28-Acre Site if established by the 
Master O\vners' Association. 

District-Wide Requirements. The Master CC&Rs will require each owner/lessee of a Covered 
Property to provide designated energy, utility and telecommunications facilities wi_thin each 
building and/or participate in various distric.t-wide programs e"stablished by the Master 
Association to comply \Vith its targets under the Sustainability Plan. Such requirements may 
include participation in district recycled water and district energy systems, installation of roollop 
solar. facilities, mobile telecom sites (macro or DAS), implementation of district-wide security 
sy~tems (such as exterior mounted security cameras) and compliance with exclusive marketing 
agreements for telecornmunications providers. · 

ODA Exhibit 07 
Page 3 



Sitcwidc Air Monitoring. To comply with regulatory requirements, each owner/lessee or a 
Covered Property must pay its fair share cost for compliance by the Master Association with the 
Asbestos Dust Mitigation Program for the 28-Acre Site. 

Environmental Covenant. The Master CC&Rs shall provide that the use and maintenance of 
the Covered Property shall be in compliance with the restrictions and terms of the Environmental 
Covenants and any later amendments in accoFdancc v.".ith applicable laws. 

City and l>ort as Third-Party . -Beneficiaries. The City and Port sh~ll be third party 
beneficiaries to all Governing Documents and shall have the right, but not the duty, to enforce 
the Governing Documents against the Developer and its successors, including the Master . . . 

Owners' Association, the Condominium Owners' Associatiqns and individual property owners, 
as applicable, and to receive copies of all material informatioll' and documentation that are sent to 
all of the owners of lots and units pursuant to the requirements of the Governing Documents or 
required by law related to the ongoing operation, 1paintenancc and repair (including necessary 
replacem~nts) of the "common area" as provided therein (such as budgets and reserve studies). 
The Port will have the right to reasonably approve amendments to the Master CC&Rs to the 
extent that the proposed amendment would affect the rights or obligations of the .. City or Port 
thereunder. · 

'1 
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ODA EXHIBIT 1)8 
FORM OF ASSIGNMENT AND ASSUMPTION AGl{EEMENT 

l{ECORDING REQUESTED BY 
AND WHEN RF.CORDED MAIL TO: 

[APN: Recorder's Stamp 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Pier 70 Mixed-Use District Project) 

This ASSIGNMENT AND ASSUMPTION ACREEMENT (this "Agreement") (the 
"Effective Date") between FC PIER 70, LLC, a Dela\varc limited liability c_ompany 
("Developer''), and , a · ("Transferee"), is effective as 
of the date on which is it fully executed by Developer ai:id Transferee." 

I. Background. 
. . 

a. ODA .. Developer has entered into a Disposition and Development Agreement 
dated ·as of , 2018 (the "DOA"), with the City and County of Sari 
Francisco (the "City"), acting through the San Francisc_o Port Commission (the 
"Port"), which is recorded in the official records-administered by the Recorder of 
the City and County of San Francisco (the "Official Records") as Document 
No. . . The DOA governs Developer's and the Port's respective rights 
and obligations with .respect .to Dev.eloper's master development of app~oximately 
28 acres of Port property commonly known as the "28-Acre Site" in .Pier 70 (the 
"28-Acre Site Project") and is incorporated into this Agreement by reference. . 
Unless otherwise defined in this Agreement, all initially capitalized defined terms 
used but not qcfined in this Agreement have the meanings ascribed.to them in the 
Appendix.attached to the DOA, and all standard provisions and rules of 
interpretation In Appendix Part A apply to this Agr~ement. 

b. DA. Developer has entered into a Development Agreement dated as of 
· , 20 l 8 (the "DA"), with the City, acting by and through the Planning 

Commission, vesting _certain entitlements for the 28-Acre Site in Developer and 
imposing specified Impact Fees and Exaction_s on development of the 28-Acre 
Site Project. The DA is recorded in the Otlicial Records as Document 
No. and is incorporated into this Agreement by reference . 

. ) 

c. Transferred Phase. Developer has agreed to Transfer to Transferee as of the 
Effective Date certain rights and obligations of Developer under the DOA, DA 
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DDA EXHIBIT 08 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

and Development Entitlements applicable to Phase(s) [insert Phase #.11 being 
a!)·sig11ed/ (the "Transferred Phase(s)") and Transferee is willing to accept the 
transferred rights and to assume the transferred obligations, on the terms and 
conditions set forth in t11is Agreement. The land covered in the Tra.nsferred 
Phase(s) comprise~ th~ portion of the 28-Acre Site. Project described in the legal 
description and Hlustrativ.e map· attached as Exhi.bit A. 

d. Permitted Transfer. The Transfer to which this Agreement pertains satisfies the 
requirements of DDA § 6.4 (Assignment and Assumption Agreement). This 
Agreement is also a DA Assignment as to Transferee and the Transferred Area 
and satisfies the requiren1ents of DA§ 10.1 (Successors' Righ1.s). [ln.\·ert 
information relevant to transfer, e.g., Tra11sfer to. an Unreltzted Transferee; 
Affiliate, conditions to tran.ifer ·required, applicabili(v and sati.ifactitm of Net . 
Worth and Experience Requirement, and facts supporting the !)'atisfaction of the 
conditions.] · 

2. Assignment. by Developer. Developer hereby assigns to Transferee as of the Effective 
Date each and all of the rights (coll~ctively, tne "Transferred Rights") and future obligations 
(collectively, the "Transferred Obligations'') of Developer described in this Section 2 to the .. 
extent applicable to the Transferred Phase, excluding.the "Excluded Obligations" specified in 
SectiOn 2(b) and the "Excluded .{lights" specified in Section 2(d), [add if applicable to an 
approved Phase: subject to all applicable conditions of the Port's Phase Approval]. 

a. Transferred Obligations. The Transterred Obligations include: 

I. 

II. 

Ill. 

IV. 

all futur~ obligations to indemnify and release the City Parties; 
·. 

the obligation to comply with all pertinent Project Requirements and 
Regulatory Requirements; 

the Developer Construction Obligations for all .Horizontal Improvements 
and assoCiated Developer Mitig~tion Measures for the Transferred Phase; 

the Developer Reimbursement Obligation to the exterit arising from the 
Transferred Obligation~ and the Transfcrre~ Phase; 

v. the obligation to provide Loss Security for each Transferred Phase [insert 
or delete as appropriate, w'hich will continue to be satisfied. by the 
Guaranty previously provided by name of the parent that provided 

VI. 

security]; · · 

[Delete this paragraph if the Transferred Phase does not include any 
obligations requiring Phase Security (i.e., developnient of Parks Parcels, 
delivery of Affordable Housing Parcels or relocation of the Noonan 
Tenants)] the obligation to provide Phase Security for the Transferred 
Opligations; 
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DOA EXHIBIT 08 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

vii. . obligations under the Transportation Program to the extent arising from 
the Transferred Obligations and the Transferred. Phase; · 

viii. obligations under the Workforce Development Plan to the extent arising. 
from the Transferred Obligations and the Transferred Area; and 

1x. obl.igations under the Affordable Housing Plan with respect to [list each 
Residenti"al Parcel and Flex/residential Parcel iri the Transferred Phases]. 

b. Excluded Obligations . .The Excluded Obligations are: 

1. the Developer Construction Obligation for. the following Associated 
Public. Benefits: llist]; 

11. the following obligations under the Transportation Exhibit: [list];· 

lll. the following obligations under the Workforce Development Plan, 
exJlressly excluding: [list]; · 

i 
\ 

1v. the following obligations under the Affordable Housii1g Plan with respect 
to the Transferred Pha~e: [list]; 

v. ohligations that expressly survive the DOA or the DA," specifically 
including indemnification obligations that arise froni. actions or omissions 
occurring before the Effective Date; and 

.I 

v1. [list any other Dev"cloper obligations that will not be assigned to the 
Transferee or that arc conditions _to the Port's consent]. 

c. Transf~rred Rights .. The Transferred Rights include: 

1. ·all Vested Elements relatin~ to the Trai1sferred Obligations; 

ii. the right to reimbursement of Horizontal Development-Costs and 
Developer Return by·the .Port in.accordance with the Financing Plan; 

iii.~· the right to seek Phase Approvals and changes to the Phasing Plan, 
Schedule of Performance and previously-approved Phase Approvals for 
the Transferred Phase under ODA art. 3 (Phase.Approvals); 

iv. the right to seek changes_ to the project after Phase I under DDA § 3.4· 
(Changes to ProjeCt After Phase /). 

d. Excluded Rights. The Excluded Rights are: 

i. [list] 

c. Developer's Retained Rights and Obligations. Developer is retaining all 
Excluded Obligations listed in Subsection 2(b) and all Excluded Rights in listed 
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in Subsection 2(d). Transferee _agrees to grant Developer access to the land in the 
Transferred Phase that Developer reasonably requires to perform the Excluded· 
Obligations or to exercise the Excluded Rights. 

3. Assumption Rv i'ransfcrcc. Transferee expressly assumes as of the Effective Date all 
of the Transferred Rights and the Transferred Obligations and agrees to be bound by and 
perform, as a direct obligation of Transferee to the Port and ~he City, as applicable, all of the 
Transferred Obligations. · 

4. Representations, Acknowledgments, and Waivers. 

a. By Transferee as to Transferred Phase. Transferee acknowledges as follows with 
respect to the Transferred Rights and Transferred Obligations for the Transferred 
Phase. 

1. Transferee had the opportunity to consult with counsel of its own choice 
before agreeing to assume the Transferred Rights and Transferred 
Obligatic)ns, -including all conditions and restrictions in the Vested 
Elements. 

ii. Transferee covenants not to challenge the enforceability of any provision 
of the Transaction Documents. 

m. Transferee expressly atknowledges that it is aware of and consents to the 
. ·City's enforcement of its remedies if Transferee fails to comply with 

obligations that it has assumed under the Affordable Housing Plan. 
Transferee ~ovenants not to challenge and expressly waiv~s any right to 
challenge its Transferred Obligations under the Affordable Housing Plan 

· · as unenforceable under the Costa-Hawkins Act. Developer atknowledges 
· that the City would not have emered into the DA, and the Port would not 

have entered into the DOA, without Developer's agreement and·waiver 
· regarding the Costa-Hawkins Act." Transferee agrees to include language 
in substantially the following form in any further Assignment and 
Assumption ~greement with.respect to the Transferred_ Phases and 
consents to its inclusion in all Vertical DDAs and in.recorded restrictions 
for any Development Parcel in the Transferred Phases on which residential 
use is permitted. 

The DA and the DDA, which includes the Affordable Housing Plan, 
provide. regulatory concessions and significant public investment to the 
28-Acrc ·site and Parcel K South that directly redt!ce development costs at 
the 28-Acre Site. The regu.latory concessions and public investment 
include a ·direct financial contribution of net tax increment and other forms 
of public assistance specified in California Government Code 
section 65915. These public contributions result in identifiable, 
financially sunicient,.and actual cost reductions for the benefit of 
Developer, Transferee, and V~rtical D~velopcrs under Californin 
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Government Code section 65915. In consideration of the City's direct 
financial" contribution and other forms of public assistance, the parties 
understand and agree that the Costa-Hawkins Act docs not apply to any 
BMR Unit or Inclusionary Unit developed under the Affordable I lousing 
Plan for the 28-Acre Site. 

b. By Transferee as to Developer. Transferee acknowledges as follows. 

1. Developer retains the Excluded Rights and the Excluded Obligations for. 
property in the Transferred Phase and the obligation to complete Phase 
lmprovem~nts for all property in the 28-Acre Site outside of the 
Transferred Phase, including Phase Improvements that may adjoin the 
Transferred Pltase. 

11. Due to Developer's retained obligations, including its obligation to 
complete Horizontal Improvements for po1tions of the 28-Acre Site 

. adjacent to the Transferred Phase, Transferee assumes all risk of 
Developer's failure.to perform its retained obligations and waives and .. 
releases the Port and the City from any Losses relating to or arising from 
Developer's failure to perform its obligations. 

111. Transferee agrees to provide information timely and in the manner 
reasonably required by Developer to permit Developer to meets its 

.obligations l;Jnder F'P art. 9 (Reporting) to submit Developer Quarterly 
Report, Phase Audits, and the Fina.I Audit. 

c. By Developer as to Transferee. Developer expressly assumes the risk of 
Transferee's failure to perform any of the Transferred Obligations and waives and 
releases the Port·and the City from any Losses relating to or arisi'ng from 
Transferee's failure to perform the Transferred. Obligations. 

d. . Developer's Representations and Warranties. Developer represents and warrants 
to Transferee as follows, as: of.the Effective Date. 

t. The Transaction Documents are in full force and effect and have not been 
modified except as follo:ws: [Specify any amendments]. 

11. To the actual k.nowledge of the person signing on behalf of Developer, no 
. circumstance exists that with notict'. or passage of time, or both, would be 
an Event of Default or Material Breach by Developer, the City, or the Port 
under the Transaction Documents. 

iii. To the actual knowledge of the person signing on behalf of Developer, 
there are no set-offs or defenses against the enforcement of any right or 
remedy, or any duty or obligation, of the Port, the City, or Developer 
under the Transaction Documepts. 
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1v. Developer has obtained all consents to this Agreement that are required . 
under any agree1~cnt to which it is a party or by which it is bound. Other 

. than the consents so obtained, no consent to this Agreement is required 
u~der any agreement to which Developer is a party or by which it is 
bound. 

v. De".eloper's execution, delivery,.and performance·of this Agreement will 
not rnlitravene any legal requirements applicable to Developer or conflict 
with, breach, or contravene any agreement binding on Developer. 

e. Transferee's Representations and Warranties. Transferee represents and warrants 
to Developer as of the Effective Date: 

1. Transferee has obtained all consents to this Agreement that are required 
u.nder any agreement to which it ·is a party or by which it is bound, and no 
other consent is required under any. agreement to which transferee is a 
party or by which~ii is bo~nd. 

11. Transferee's execution, delivery, and performance of this Agreement will 
not contravene any legal requirements applicable to Transferee or conflict 
with, breach, or contravene any_ agreemei1t binding o~ Transferee . 

. 5. General Provisions. 

a. Attorney's Fees. 

i. Prevailing Party. Should Developer or Transferee institute any action or 
proceeding in court or other dispute resolution mechanism to enforce any 

. provision of this Agreement or for damages by reason of an alleged breach 
of this Agreement, the prevailing party will be entitled to receive from the 
losing party costs and expenses incurred by the prevailing party, including 
expert witness fees, document copying expenses, exhibit preparation co.sts, 
carrier expenses, po~tage and communication expenses, and reasonable 
attorneys' fees and cost~ for the services rendered the prevailing party(ies) 

·in such action or proceedii1g. Attorneys' fees umier this clause include 
attorneys' fees on any a·ppeal.. 

ii. Reasonable Fees. For purposes of this Agreement, reasonable fees of 
attorneys and any in-house counsel for Developer or Transferee will be 
based on the average foes regularly charged by private attorneys with an 
equivalent nt1mber of years of professional experience in the subject 
matter area of the law for which the party's in-house counsel's s~rviccs 
were rendered who practice in San Francisco in law firms with 
approximately the same number of attorneys as employed by the 
applicable party. 

b. Notices. Any notke or other communication required or permitted to be given 
under this Agreement by any party to any other party will be in writing and will 
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.be sufficiently given or delivered if dispatched by hand, by registered or certified . . 

, ma~I; postage prepaid, or overnight delivery, addressed as follows: 

Developer: 

With copies to: 

Transferee: 

With a copy to:· 

Gibson Dunn 8;. Crutcher 
555· Mission Street, Suite 3000 
Sa_n Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 

T~lephone: (415) 393-8334 
Email: nsekhri@gibsondunn.com 

c. Effective Date of Notice. Any mailing· address or facsimile number may be 
changed at any time by giving notice of in the manner provided above at least· 
10 days before the effective date of the change. All notices under this Agreement 
will be deemed.given, received, made, or-communicated on the date personal 
receipt actually occurs or, if mailed, on the delivery date or attempted delivery 
date shown on the return receipt. No party may give official or binding notice by 
facsiniile, although courtesy copies of notices may be given by facsimile. The · 
effective time of a notice will not be affocted by the receipt, prior to receipt of the 
original, of a facsimile copy of the notice. 

d. Successors and Assigns. This Agreement will be binding upon and inure to the 
benefit of each of the parties and their respective successors and assigns. 
Developer may assign its rights or obligations under this Agreement to any 
permitted transferee of any of its rights or obligations under the DDA and the DA, 
subject to and in accordance with their terms. · 
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·e. Counterparts. This Agreement may be.executed in multiple counterparts, each·of 
which will be deemed to be an original. Counterparts may be delivered by 
facsimile, electronic mail or other similar means of transmission. 

. . 
f. . Captions. Any captions to, or headings oC the articles, sections, or subsections of 

this Agreement arc solely for the convenience of the parties, are not a part of this 
Agreement, .and will not be used to interpret or determine the validity of this 
Agreement or any of its provisions. 

g. Amendnient. to Agreement. The terms of this Agreement may.no.t be modified or 
amended except by an instrument in writing executed by each of the parties. 

h. Waiver. The waiver or failure to enforce any provision of this Agreement wil(not 
operate as a waiver of any future breach of the same qr any other provision of this 
Agreement. · · 

1. Applicable Law. This Agreement will be governed by and construed in 
accordance with the laws of the State of California. 

J· Counsel. Each party acknowledges that: (i) it was represented by counsel in 
. connection with this Agreement; (ii) it executed this Agreement with the advice of 

counsel; and (iii) this Agreement is the result of negotiations between the parties 
a:nd the advice and assistance of their respective counsel. 

r 

k. Severability. The invalidation of any provision of this. Agreement, or of its 
application to any person, by judgment or court order will not affect any other 
provision of this Agreement or its application to any other person _or . 
circumstance, and the remaining portions of this Agreement will continue in full 
force and effect, except to the extent that enforcement of this Agreement is 
invalidated would be unreasona~le or grossly inequitable under all the 
circumstances or would frustrate a fundamental purpose ofthis Agre~rrient. 

I. 

I. Entire Agreement. This Agreement contai~1s ;i.11 of the representations and 
warranties and the entire agreement between the parties with respect to the subject 
matter of this Agreement.· Any prior correspondence,. memoranda, agreements, 
warranties, or representations between the parties relating to this Agreement are 
incorporated into and superseded by this Agreement. Nothing in this Ag.reement 
changes or supersedes.any provision of the ODA or the DA. No prior drafts of 
this Agreement or changes from those drafis to the executed version of this 
Agreement may be introduced as evidence in any litigation or other dispute 
resolution proceeding, and no court or other body will consider those drafts in 
interpreting this Agreement. 

m. . Recordation. The parties will .record this Agreement in the Official Records with 
respect to the Transferred Arca. · 

[The remainder of this page has· been intentionally left blank.] 
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DDA EXHIBIT 08 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

DEVELOPER: TRANSFEREE: 

________ ,a 
n --------

Date: 

By: _________ _ 

·Name: 
Title: . 

By: _________ _ 

Name: 
Title: 

---------~ 

Date:. _________ _ 

ODA Exh 08 
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DDA EXHIBIT D-8 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

PORT !"CONSENT! AND RELEASE 

The Port [mid if applicable consents to the assignment and assumption of the DDA to 
which this consent and release is attached and], unconditionally and irrevocably fully releases 
and discharges Transferor from the Transferred Obligations. The Port acknowledges that this 
release is made with the advice of counsel regarding its consequences and effects. The Port 
agrees that this. release· covers unknown claims-and w;iives the benefit of California Civil 
Code § 1542, which provides as follows: 

PORT: 

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, WI llCH IF KNOWN BY HIM OR · 
HER MUST HA VE MATERlALL Y AFFECTED HIS OR HER SETTLEMENT WITH 
TI-IE DEBTOR. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by m1d through the 
San Francisco Port" Commission 

By=------------,---

Executi.ve Director 

Dat"e:. ____________ _ 



. DDA EXHIBIT 08 
FORM OF ASSIGNMENT ANI) ASSUMPTION AGREEMENT 

CITY [CONSENT) AND RELEASE 

The City hereby [add if applicable consents to the assignment and assumption of tlie 
Development Agreement to which this consent and release is attached], and unconditionally 
and irrevocably fully releases and discharges Transferor from the Transferred Obligations. The 
City acknowledges that this release ·is made with the advice of counsd regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benefit q_fCalifornia Civil Code§ 1542, which provides as follows: 

CITY: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT TI-IE TIME OF EXECUTING THE RELEASE, WI-llCH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 

CITY AND COUNTY OF SAN FRANCISCO, a municipal c.orporation 

By: __________ .,.--__ _ 

Director of Planning 

Date: ____________ _ 

j . 




